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BUSINESS DESCRIPTION

Wolverine Tube, Inc. provides its
customers around the world with
copper and copper-alloy tube, fab-
ricated and metal joining products
as well as copper and copper alloy
rod, bar and related products.
These products enhance perform-
ance and energy efficiency
through innovative technology
and custom engineering.

Wolverine’s broad product line is
unmatched by any other North
American nonferrous tube manu-
facturer. As a market leader in vari-
ous product lines, Wolverine has
strong brand recognition and an
outstanding reputation for quality
and service.

Wolverine primarily supplies the
Heating and Air Conditioning/
Refrigeration (HVAC/R) industry,
which includes both residential
and commercial applications.
Wolverine is a2 major supplier to
every North American Original
Equipment Manufacturer (OEM)
of large commercial air conditioning
units. In addition, the Company
supplies both tube and fabricated
products to consumer appliance,
automotive and industrial equip-
ment manufacturers, utilities and
other power-generating enterprises,
refining and chemical processing
companies, plumbing wholesalers
and numerous other industries.

Headquartered in Huntsville,
Alabama, Wolverine has strategi-
cally positioned manufacturing
facilities in the United States,
Canada, China and Portugal.
Wolverine stock is traded on the
New York Stock Exchange under
the symbol WLV.

The Company’s Internet site is:
www.wlv.com.

COMMERCIAL PRODUCTS

Commercial Products is the Company’s largest division,
accounting for 74 percent of sales. Produced and sold
globally, clients for our products include top manufac-
turers in the Americas, Asia and Europe. These products
are used in some of the world’s largest and best-known
brands, particularly in the commercial and residential
heating, refrigeration, home appliances, ventilation and

air conditioning industries.

WHOLESALE PRODUCTS

Wholesale products are created primarily in standard
sizes and lengths for use in plumbing, air conditioning
and refrigeration service applications. They are designed
and manufactured to meet various specifications and
code requirements and are sold through wholesalers and
master distributors throughout the United States

and Canada.

2003 2002 2003 2002
(Millions) (Millions)
Shipments in pounds 217.5 209.6 Shipments in pounds 90.0 79.1
Net sales $442.5 $421.2 Net sales $115.1 $93.9
Gross profit $ 39.0 $ 51.7 Gross profit $ (0.3) $ 4.4

FORWARD-LOOKING STATEMENT

materially differenc from any future results, performance or

This Annual Report contains forward-looking statements
within the meaning of Section 27A of the Securities Act of
1933. Forward-looking statements include statements regarding
our goals, beliefs, plans or current expectations, taking into
account the information currently available to our manage-
ment. Forward-looking statements include all statements
that do not relate solely to current or historical fact. For
example, when we use such words as “anticipate,” “estimate,”
“intend,” “expect,” “believe,” “plan,”
or other words that convey uncertainty of future events or
outcomes, we are making forward-looking statements.

‘may,” “should,” “would”

Forward-looking statements involve known and
unknown risks, uncertainties and other factors that may
cause our actual results, performance or achievements to be

achievements expressed or implied by the forward-looking
statements. Many of these risks are beyond our ability to
control or predict. You are cautioned not to unduly rely on
these forward-looking statements when evaluating the infor-
mation included in this presentation. For a more detailed
discussion of these and other risk factors, please read carefully
the information in the Company’s Annual Report on Form
10-K for the most recently ended fiscal year and reports
filed from time to time with the Securities and Exchange
Commission. We undertake no obligation to review or
revise any particular forward-looking statements contained
herein to reflect events, conditions or circumstances occur-
ring after the date hereof or to reflect the occurrence of
unanticipated events.
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WOLVERINE TUBE, INC. AND SUBSIDIARIES

ROD, BAR & OTHER PRODUCTS SALES - Total $596.3 Million

7%

Rod, Bar and other products consist of a large variety o 19%

of parts in a number of different sizes and shapes.

Made in Canada, rod and bar products meet the needs

of the electrical, power generaton, construction hardware POUNDS SHIPPED — Total 327.4 Million

and shipbuilding industries. Other products, consisting

of vartous rube, rod, bar and related items, are sold 18% 6%

through our distribution facility in The Netherlands. )
GROSS PROFIT - Total $40.8 Million

2003 2002 .
(MIHIOHS) )%
%

Shipments in pounds 19.9 21.6 %
Net sales $38.7 $35.4
B Commercial Products {0 Wholesale Products 1 Rod, Bar and Orther Products
Gross profit $21 $ 24
Financial Highlights
Wolverine Tube, Inc. and Subsidiaries
(Dollars in thousands except per share data) 2003 2002
Net sales $596,324 $550,523
Income (loss) from continuing operations before income taxes $(52,561) $ 8,485
Income (loss) from continuing operations $(38,984) $ 7,170
Loss from discontinued operations, net of tax $ (1,637) $ (1,610)
Net income (loss) $ (40,621) $ 5,560
Income (loss) from continuing operations per common share — diluted $ (3.18) $ 058
Net income (loss) per common share — diluted $ (3.31) $ 045
At December 31
Total assets $553,258 $550,720
Long-term debt $254,284 $255,712
Stockholders’ equity $179,351 $200,635

Number of employees 3,012 3,199




To Our
Shareholders
and Other

Constituents:

The year 2003 was one that deeply challenged all producers
in our industry. At the same time, we were encouraged
by business activity in the fourth quarter that resulted in
rebounding sales and a strengthening bottom line. The
year 2003 was the third consecutive year in which we,
and others in our industry, felt the effects of a very soft
economy and continued weak industrial production. In
response, we continued to reduce costs, improved product
mix, globalized our business, consolidated manufacturing
and strengthened our customer relationships. These
strategies combined to produce a strong end to 2003 and
a robust beginning in 2004. Looking forward to a much
different business climate in 2004, we expect that it will
provide opportunities to grow market share and revenues

while increasing stakeholder value.

OUR FINANCIAL YEAR

For the year, financial performance was favorably impacted as a result of
a strengthening fourch quarter. We began to see improved demand for
our value-added commercial products, improved demand and pricing
in wholesale and rod and bar products, and improved operational per-
formance at our facilities. Reflecting these improvements, net sales were
$596.3 million as compared to $550.5 million in 2002, an increase

of 8%. Total pounds shipped for the year increased to 327.4 million
pounds, compared to 310.2 million in 2002,

However, throughout the earlier portion of the year, due to an overall
leaner mix of products, pricing pressures, primarily in the wholesale
segment, and rising cost for pension, natural gas, healthcare and copper,
gross profit fell to $40.8 million from $58.4 million the previous year.
Loss from continuing operations was $39.0 million, or $3.18 per share,
compared with income from continuing operations of $7.2 million,

or $0.58 per share, for 2002. This loss included a $23.2 million pre-tax
($20.2 million after-tax) goodwill impairment charge and restructuring

charges, totaling $15.1 million ($10.0 million after-tax).

STRIVING FOR EXCELLENCE

In 2003, we announced, and essentially completed, the closure of

our Booneville, Mississippi industrial tube facility. Booneville’s lack

of integrated manufacturing processes and redundant capacities funda-
mentally restricted the facility’s growth and profitability. Further, the
closure of Booneville permits us to refocus resources and concentrate
on the most promising areas of business. For example, at our Shanghai,
China facility, we continue to enjoy strong business fundamentals.

We are growing matket share by serving transplant customers from
North America, large Japanese air-conditioning companies, and local
Chinese manufacturers. We have broadened our business base from
technical tube into fabricated products, other enhanced tubes, and

established a strong buy/resell business.




The market demand for product from our Portugal facility is also expanding.
We continue to grow market share in Europe in technical tube and are
expanding our capabilities into fabricated products. The facility now serves
both the Eurepean Union and other parts of the world, including the
Middle East. Pounds, shipped from our Portugal facility, have grown
72% in 2003, over its first year of operation in 2002.

Our North American facilities, in the main, also have demonstrated
substantial progress, reflecting greater capacity and process improve-
ments, resulting from Project 21. We are also beginning to see increasing
demand for our newest products due to their heat transfer functionality.
Additionally, we are seeing increasing demand for our fabricated products

as our customers accelerate outsourcing these activities.

Our infrastructure in China and The Netherlands has facilitated the
continued success of our buy/resell business. In the case of certain
products, developing countries can produce quality product at costs below
North American manufacturers. Wolverine has the global infrastruc-
ture to identify, access and logistically support global sourcing of such
products, allowing us to participate in markets that are otherwise below

our profit threshold.

An example is red brass, which is very price competitive and is produced
on the same machinery as our copper-nickel products, which have a
higher profitability profile. Using our infrastructure in China and Europe,
we have been able to source and resell red brass and devote our manufac-
turing capacity o copper-nickel. This is a “win-win” for our Company

and our customers.

TARGETED COMMERCIAL
PRODUCT MARKET

‘We have recently seen a revitalization in demand for our commercial tube
products. This product group includes tubing used in the manufacturing
of commercial and residential heating, ventilation, air conditioning,

refrigeration and home appliances. Due to the increase in commercial

construction projects, there is now more demand for light commercial

units utilizing our enhanced industrial tube.

Another exciting potential is the increasing demand for our newest welded
industrial tube products. The improving demand for these products is
being driven by the regulatory requirements for minimum “Seasonal

Energy Efficiency Ratio” (SEER) to increase by 30% to 13 SEER by 2006.

NEW STRATEGY IN WHOLESALE

Our wholesale products are typically made in standard sizes for use in
plumbing, air conditioning and refrigeracion. Unfortunately, from a
price and demand perspective, 2003 was the most challenging year
since 1997 for this area of our business and the entire wholesale tubing
industry. As non-residential construction declined the demand for
these products declined as well. We've experienced a drop in orders,

and subsequently in pricing.

To stay competitive and as a result of Project 21 providing additional
manufacturing capacity, Wolverine has initiated a new marketing strategy.
This new strategy more holistically addresses the market by using both

distributors and also selling to wholesalers directly.

In the fourth quarter of 2003 and into 2004, we have seen a great deal of
growth in this market due to the strengthened economy, our new marketing
strategy and our expanded product capacity. In the fourth quarter, whole-
sale product sales increased 52.6% to $34.2 million from the prior year’s

fourth quarter.

GAINS IN ROD & BAR

Our Rod & Bar business began to improve in the fourth quarter of
2003. This business segment, which includes a broad range of copper
and copper alloy solid products, experienced the same price pressures as
our wholesale segment. Fortunately, Wolverine began seeing a steady rise
in demand in the latter part of the year. The upturn can be attributed to

two factors: a fundamental increase in manufacturing activity in North




America and the exit of a major competitor from a portion of this
market. We believe these changes will not only give us a greater share of

the rod and bar business, but also result in increased sales and profitability.

R&D ADVANCES

In addition to the progress we are achieving in our existing businesses
and with our current products, we continue to innovate our processes
and product offerings. This year, after qualification testing, Wolverine
introduced our proprietary Micro Deformation Technology (“MDT”)
to producers of large commercial chillers. These new tubular products
are marketed under the name, Turbo-MD, and provide our customers
with improved efficiencies in heat transfer by as much as 30%, or more.
These products are achieving increased market acceptance. In fact, many

of our customers are now designing their newest global large chillers,

using Wolverine’s Turbo-MD.

Our MDT efforts are now expanding into an impressive number of
different applications for products and materials beyond copper tubing,
Wolverine is actively engaged with a growing list of companies, working
in the areas of filtration, capillary cooling for electronics, medical devices,

bio-defense and other applications.

Our welded industrial tube, manufactured in our Jackson, Tennessee
facility, is setting the standard for quality and heat transfer capability.
While considering the enthusiastic acceptance by the marketplace today
of our welded tube products, changing government regulations will
only enhance the demand for these products. Unitary air-conditioning
efficiency is measured by Seasonal Energy Efficient Ratio (SEER), which
is defined as the total cooling energy provided by the unit. Currently,
regulations require a minimum 10 SEER rating for all unitary air-

conditioning units. Beginning in 2006, regulations require a 30%

improvement, or a minimum 13 SEER rating for these units. Our newest
proprietary surface configuration for welded tube manufactured in the
Jackson facility will increase heat transfer performance by approximately
30%, or more. This performance increase should be a fundamental driver,

allowing our customers to meet the aforementioned 13 SEER requirements.

PERSEVERANCE, CONFIDENCE
AND OPTIMISM

As with many companies in our sector, we have had to work hard to -
persevere in the weak economy of recent years. Challenged, we have
improved operations, reduced overhead structures, globalized our
business and increased our market share and product offerings. Having
done so gives us confidence about the future. Given the improvements
we have seen in the fourth quarter of 2003 and the first quarter of
2004, we are confident that as the economic environment continues to
strengthen, Wolverine, as a leaner, stronger and more versatile Company,

will benefit with improvements in both top and bottom-line results.
Thank you.

Sincerely,

/DM

N
n
Dennis Horowitz

Chairman, President and Chief Executive Officer

April 9, 2004
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PART I

ITEM 1 BUSINESS

Introduction

We are a world-class quality manufacturer of copper and copper alloy tube, fabricated and metal
joining products and copper and copper alloy rod and bar products. We focus on custom-
engineered, higher value-added tubular, fabricated and metal joining products which enhance
performance and energy efficiency in many applications, including commercial and residential
heating, ventilation and air conditioning, refrigeration, home appliances, automotive, industrial
equipment, power generation, petrochemicals and chemical processing. We believe that we have
the broadest product offering of any North American manufacturer of copper and copper alloy
tube, which allows us to offer packaged solutions and pursue cross-selling opportunities. Our
technological expertise has helped us to establish strong and long-standing relationships with
many of the leading users of higher value-added copper tube in North America and enables us to
maintain leading market shares in our most important product and geographic markets.

We make available on our website, at no charge, http://www.wlv.com/, our annual report on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to
those reports as soon as reasonably practicable after electronically filing or furnishing such
material to the Securities and Exchange Commission. Additionally, we make available on our
website and in print upon written request, at no charge, our corporate governance guidelines, the
charters of our audit, compensation and corporate governance and nominating committees and a
copy of our code of business conduct and ethics that applies to our directors, officers and
employees, including our chief executive officer, principal financial officer, principal accounting
officer or controller or persons performing similar functions.

History and Structure

We are a Delaware corporation organized in 1987. We are the successor to a business founded
in Detroit in 1916.

We have expanded our operations through acquisitions and international growth over the past
five years. In May 1998, we acquired a 240,000 square foot welded tube manufacturing facility
in Jackson, Tennessee, and the related equipment and technology, from Korea-based Poongsan
Corporation, for approximately $35.4 million in cash. In July 1998, we opened our Shanghai,
China facility. This 60,000 square foot plant specializes in the manufacture of higher value
added copper and copper alloy technical tube as well as brazed assemblies.

In September 2000, we acquired from Engelhard Corporation its joining products business, a
leading manufacturer of brazing alloys and fluxes, as well as a supplier of lead-free solder, based
in Warwick, Rhode Island, for approximately $41.8 million in cash.

In December 2001, we completed construction of our 33,000 square foot technical tube
manufacturing facility in Esposende, Portugal. We invested approximately $9.0 million to
complete the facility, which began commercial production in January 2002. In 2003, we began
producing brazed assemblies for European customers in this facility.

1



Industry

The industry in which we operate is multi-faceted. Several of our competitors produce tube
products of a single type. In contrast, we produce a broad array of products, such as technical
tube for large commercial air conditioners used in high-rise buildings, industrial tube and
fabricated products used in residential and light commercial air conditioning units, wholesale
tube used in commercial and residential construction, and copper and copper alloy tube used in
power generation, petrochemical and marine applications. Moreover, our metal joining products
are used in almost all of these applications.

Competition

While no single company competes with us in all of our product lines, we face significant
competition in each of our product lines. Cerro Flow Products, Inc., Industrias Nacobre S.A. de
C.V., KobeWieland Copper Products Inc., Wieland - Werke AG, Mueller Industries Inc., Olin
Corporation, Outokumpu American Brass Company, J.W. Harris Company, Inc., Parker
Hannifin Corp. and others compete with us in one or more product lines. Minimal product
differentiation among competitors in our wholesale and rod and bar product lines creates a
pricing structure that enables customers to differentiate products almost exclusively on price. In
these product areas, certain of our competitors have significantly larger market shares than us,
and tend to be the industry pricing leaders. If our competitors in these product lines were to
significantly reduce prices, our business, operating results or financial condition could be
adversely affected.

For certain of our higher value-added commercial products, which have higher margins, we
compete primarily on the basis of the technical advantages of these products. Technical
improvements by competitors could reduce our competitive advantage in these product lines and
thereby adversely affect our business, operating results or financial condition. We could also be
adversely affected if new technologies emerge in the air conditioning, refrigeration or other
consumer industries that reduce or eliminate the need for copper and copper alloy tube,
fabricated products and metal joining products. Certain of our products, such as plumbing tube,
compete with products made of alternative substances, such as polybutylene plastic. A
substantial increase in the price of copper could decrease the relative attractiveness of copper
products in cases where an alternative exists and thereby adversely affect our business, operating
results or financial condition.

Products

We classify our products as commercial products, wholesale products or rod, bar and other
products.

Commercial Products

Commercial products consist of several types of technically enhanced tube and fabricated
products made to customer specifications, as well as our metal joining products. We believe that
we are the primary supplier of one or more commercial products to some of the world's largest
and best known manufacturers, particularly in the commercial and residential heating, ventilation
and air-conditioning, refrigeration and home appliance industries. Generally, our technical tube
and fabricated products are custom designed and manufactured for specific customer




applications and sold directly to original equipment manufacturers. Because of the higher level
of added value, profitability tends to be higher for commercial products than for our other
products.

Our commercial products include:

Industrial Tube. Small (as small as .01 inches) and medium diameter copper tube used primarily
by residential air conditioning, appliance and refrigeration equipment manufacturers is known as
“industrial” tube. Industrial tube is made to customer specifications for equipment
--manufacturing. Our industrial tube products include coils in lengths in excess of one mile (to
permit economical transport to and use by the customers), smooth straight tube, internally
enhanced tube with internal surface ridges to increase heat transfer in air conditioning coils, and
very small diameter capillary tube (for control valve applications).

Technical Tube. Technical tube is used to increase heat transfer in large commercial air
conditioners, heat exchangers for power generating and chemical processing plants, water
heaters, swimming pool and spa heaters and large industrial equipment oil coolers. Small,
wedge-like grooves (fins) on the outer surface, together with internal enhancements of technical
tube, increase surface area and refrigerant agitation, thereby increasing heat transfer efficiency.
We were the first to commercially develop integral finned tube, in which the fins are formed
directly from the wall of the tube, and we hold patents in this area.

Copper Alloy Tube. Copper alloy tube (principally copper mixed with nickel) is manufactured
for certain severe uses and corrosive environments such as condenser tubes and heat exchangers
in power generating plants, chemical plants, refineries and ships. Our copper alloy tube products
include smooth and surface enhanced tube produced from a variety of alloys. Also included in
the alloy tube category are surface enhanced titanium, brass and steel tube we produce from
smooth tube supplied by outside sources.

Fabricated Products. Fabricated products encompass a wide variety of copper, copper alloy,
steel and aluminum tube products and subassemblies for a number of different applications.
Precision drawn tube in a variety of cross-sectional shapes and alloys can be supplied in exact
tolerance cut lengths or coils. Specialty fabricated parts, complex brazed assemblies and
components (such as return bends and manifolds) are produced for a wide range of applications.
Capabilities include cutting, bending/swaging, end spinning, hole piercing/drilling, specialized
coiling and brazing.

Metal Joining Products. Metal joining products include brazing alloys, fluxes and lead-free
solder used in the air conditioning, plumbing, electronic, electrical component, jewelry, catalyst,
lighting, shipbuilding, aerospace, general industrial and other metal-joining industries. There are
over 2,000 product variations in this category.

Commercial product sales accounted for 74%, 77% and 76% of the Company’s net sales in 2003,
2002 and 2001, respectively.

Wholesale Products

Wholesale products consist of plumbing and refrigeration service tube produced in standard sizes
and lengths primarily for plumbing, air conditioning and refrigeration service applications.




Several major competitors manufacture copper tube in sizes most commonly from 1/2" to 4” in
diameter. These products are considered commodity products because price, availability and
delivery are the major competitive factors. Plumbing tube and refrigeration service tube are sold
primarily through wholesalers and master distributors.

Wholesale product sales accounted for 19%, 17% and 17% of the Company’s sales in 2003,
2002 and 2001, respectively.

Rod, Bar and Other Products

Rod, bar and other products consist of a broad range of copper and copper alloy solid products,
including round, rectangular, hexagonal and specialized shapes. Brass rod and bar are used by
industrial equipment and machinery manufacturers for valves, fittings and plumbing goods.
Copper bars are used in electrical distribution systems and switchgear. Copper and copper alloy
rod and bar products are sold directly to manufacturers and to service centers that keep an
inventory of standard sizes. Other products consist of various tube, rod, bar and other items sold
by our product distribution facility in The Netherlands.

Rod, bar and other products accounted for 7%, 6% and 7% of the Company’s sales in 2003, 2002
and 2001, respectively.

Sales and Marketing

We use a direct sales force augmented by independently contracted sales agents to pursue global
sales opportunities. In addition, we employ customer service representatives responsible for
responding to customer questions and undertaking or initiating any required customer service
response. We believe our sales structure forms a critical link in communicating with our
customers. Our sales and marketing employees are particularly important in the higher value-
added product segments, in which we often work with customers in their product enhancement
and new product development efforts. The sales function is coordinated through key senior
executives responsible for our sales and marketing efforts.

North America. Our sales structure in North America consists of sales officers and managers,
field marketing representatives, customer service representatives and independent sales agents
who are responsible for selling and servicing accounts.

International. Our overseas export sales are carried out both directly with major overseas
customers and through foreign sales agents. We have sales, marketing and business
development offices in Apeldoorn, The Netherlands and Shanghai, China.

For information concerning the amount of sales, gross profit and certain other financial
information about foreign and domestic operations see Note 20 of the Notes to Consolidated
Financial Statements.

Energy Efficiency and Governmental Regulations

We expect that demand for our higher value-added, energy efficient tubes will continue as
manufacturers continue to seek ways to produce more energy efficient and lower operating cost
units and as existing commercial air conditioners continue to be replaced in response to the ban
on production of chlorofluorocarbons. Government regulations at local, state and federal levels
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periodically provide various incentives for more energy efficient products, such as air
conditioners, refrigerators and similar appliances, which may also increase demand for our
products. However, there can be no assurance that this anticipated demand will materialize, or
that we will not face increased competition, with an adverse effect on profitability, from other
manufacturers in this higher value-added segment.

Markets

Major markets for each of our product lines are set forth below:

Products Major Markets
Commercial Products
Technical Tube..............cooooii Commercial air conditioning manufacturers,

Industrial Tube...........cooooiiii il

Copper Alloy

Fabricated Products

Tube....oovveeinn ..

Metal Joining Products.....................

Wholesale Products

power and process industry, heat exchanger
manufacturers, water, swimming pool and
spa heater manufacturers and oil cooler
manufacturers.

Residential and small commercial air
conditioning manufacturers, appliance
manufacturers, automotive manufacturers,
industrial equipment manufacturers,
refrigeration equipment manufacturers and
redraw mills (which further process the
tube).

Utilities and other power generating
companies, refining and chemical
processing companies, heat exchanger
manufacturers and shipbuilders.

.......................... Commercial and residential air conditioning

manufacturers, refrigeration manufacturers
and consumer appliance manufacturers.
Automotive, controls, welding, electrical,
marine, building, heat transfer industries and
other general industrial applications.

Residential and commercial air conditioning
manufacturers, plumbing, electronic,
lighting, shipbuilding, aerospace, catalysts
and other metal joining industries.

Plumbing wholesalers and refrigeration
service wholesalers.




Rod, Bar and Other Products............... Electrical equipment, power generation and
automotive parts manufacturers, locomotive,
aluminum smelting and other industrial
equipment manufacturers and metal service
centers.

Key Customers

In 2003, 2002 and 2001 our 10 largest customers accounted for approximately 46%, 47%, and
44%, respectively, of our consolidated net sales. No single customer accounted for 10% or more
of our consolidated net sales in 2003, 2002 or 2001.

Backlog

A significant part of our sales are based on short-term purchase orders. For this reason, we do
not maintain a backlog and we believe that backlog is not necessarily a meaningful indicator of
future results. A significant amount of our sales result from customer relationships wherein we
provide a high degree of specialized service and generally become the largest supplier of a
customer's copper and copper alloy requirements. Under these arrangements, our customers
provide forecasts of their requirements, against which purchase orders are periodically released.
In several cases we have entered into multi-year arrangements with major customers to continue
to serve as the predominant supplier and in many cases the exclusive supplier on a global basis.

Manufacturing

The manufacture of copper and copper alloy tube, fabricated products and metal joining products
consists of casting, extruding, drawing, forming, joining and finishing processes. In most cases,
the raw material is first cast into a solid cylindrical shape or "billet." The billet is then heated to
a high temperature, a hole is pierced through the center of the cylinder, and the cylinder is then
extruded under high pressure. The material is either drawn to smaller sizes or reduced on a
forging machine and then drawn to smaller sizes. The outside and/or inside surface may be
enhanced to achieve the desired heat transfer qualities. Depending on customer needs, bending,
shaping, precision cutting, forming, annealing (heating to restore flexibility), coiling or other
operations may be required to finish the product.

Virtually all of our tube products are seamless with the exception of the welded tube
manufactured at our Jackson, Tennessee location. Welded tube is made from a flat strip that is
rolled and welded together at the edges.

Raw Materials, Suppliers and Pricing

Our principal raw materials are copper, nickel, zinc, tin and silver. In 2003, we purchased
approximately 324 million pounds of metal, approximately 98% of which was copper. We
contract for our copper requirements with a variety of sources, including producers, merchants,
brokers, dealers and industrial suppliers. Our raw materials are available from a variety of
sources, and we do not believe that the loss of any one source would materially affect our
business, operating results or financial condition.
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The key elements of our copper procurement and product pricing strategies are the assurance of a
stable supply and the avoidance of exposure to metal price fluctuations. The price of copper we
purchase is based on fluctuating market prices, usually with the Commodities Exchange
(COMEX) price as a benchmark. We generally have an "open pricing” option under which we
may set the price of all or a portion of the metal subject to a purchase contract at any time up to
the last COMEX trading day (usually two days before the end of the month) of the last month in
the contract period.

In the majority of cases, the price of our products to our customers contains two components: (i)
a metal charge based on the market value of the metal content on the date of shipment of the
product to the customer; and (ii) a fixed fabrication charge. In other cases, we quote a firm price
to the customer, which covers both the metal price and the fabrication charge. In either case, we
minimize our exposure to metal price fluctuations through various strategies. Generally, at the
time the metal price for the customer is established, we either price an equivalent amount of
metal under our open pricing arrangements with our suppliers or purchase a copper forward
contract for the equivalent amount of metal. It is not our policy to attempt to profit from
fluctuations in copper prices by taking commodity risks or speculative commodity positions.

Beginning in April 2002 and in conjunction with changing our method of accounting for
inventories from the last-in, first-out method to the first-in, first-out method, we have entered
into commodity forward contracts to sell copper in order to mitigate the impact of fluctuating
copper prices with regard to the valuation of our inventory. Under generally accepted
accounting principles, these forward contracts are not designated as hedges and are marked to
market each month with gains and losses recorded in cost of goods sold.

Research and Development

Our research and development efforts are primarily conducted in our Technology Center located
in Decatur, Alabama and are devoted to new product development, manufacturing process
improvements, new manufacturing process developments and new applications. While
developing new products for general use, we work very closely with certain major customers to
develop specific new products for their applications. To compliment our research and
development capabilities, we engage with universities as well as governmental and private
research organizations. Through our Technology Center we support the engineering and testing
of specialized products and enhancements of our custom-engineered processes through which we
tailor products to the specifications of each customer.

In 2002, we announced the introduction of the new, innovative Micro-Deformation Technology
MDT™. This technology is being used to develop highly enhanced new heat transfer products
for large chiller manufacturers. Additionally, this technology has enabled us to develop products
for non-tube applications including electronic cooling, filtration, catalyst and others. We have
continued our participation in several industrial, university and governmental research projects
relating to more efficient heat transfer tubes for industrial, commercial and residential heating
and cooling applications as well as refrigeration, power generation, chemical and petrochemical
industries. Our research and development expense was $2.9 million in 2003, $3.1 million in
2002 and $3.7 million in 2001 and it is anticipated that a similar level of expenditure will be
maintained in 2004. In addition to our Technology Center, we utilize our manufacturing
facilities and technical personnel to assist in manufacturing process improvements as well as new
product development as it relates to those manufacturing facilities.
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Environmental Matters

Our facilities and operations are subject to extensive environmental regulations imposed by
tederal, state, provincial and local authorities in the United States, Canada, China and Portugal
with respect to emissions to air, discharges to waterways, and the generation, handling, storage,
transportation, treatment and disposal of waste materials. We have incurred, and in the future
may incur additional liabilities under environmental statutes and regulations. These potential
liabilities could relate to contamination of sites we own or operate (including contamination
caused by prior owners and operators of such sites, abutters or other persons), or have previously
owned or operated, as well as the off-site disposal of hazardous substances.

We believe our operations are in substantial compliance with the terms of all applicable
environmental laws and regulations as currently interpreted. We utilize an active environmental
auditing and evaluation process to facilitate compliance with applicable environmental laws and
regulations. However, we expect that future regulations and changes in the text or interpretation
of existing regulations may subject our operations to increasingly stringent standards. While the
precise effect of these changes on our business cannot be estimated, compliance with such
requirements may make it necessary, at costs which may be substantial, to retrofit existing
facilities with additional pollution-control equipment and to undertake new measures in
connection with the storage, transportation, treatment and disposal of by-products and wastes.

We had a reserve of approximately $1.2 million for undiscounted estimated environmental
remediation costs at December 31, 2003. The total cost of environmental assessment and
remediation depends on a variety of regulatory, technical and factual issues, some of which
cannot be anticipated. While we believe that the reserve, under existing laws and regulations, is
adequate to cover presently identified environmental remediation liabilities, there can be no
assurance that such amount will be adequate to cover the ultimate costs of these liabilities, or the
costs of environmental remediation liabilities that may be identified in the future.

Employees

As of December 31, 2003, we had a total of 3,012 employees. Approximately 10% of our
employees are represented by a union comprised of a majority of the hourly employees at our
Montreal, Quebec plant who are covered by a collective bargaining agreement that expires on
March 22, 2005. The maintenance department employees at our Shawnee, Oklahoma facility
elected to be represented by the Arkansas Regional Council of Carpenters/United Brotherhood of
Carpenters and Joiners of America in May 2003 but no first contract has been negotiated. There
are approximately 37 employees in this bargaining unit. As a whole, we believe our relations
with our employees are good.

Patents and Trademarks

We own a number of trademarks and patents (in the United States and other jurisdictions) on our
products and related manufacturing processes and we have granted licenses with respect to some
of our trademarks and patents. While we believe that our patents and trademarks have
competitive value, we do not consider our success as a whole to be primarily dependent on our
patents, patent rights or trademarks.



Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995

Certain of the statements contained in this report are made pursuant to the "Safe Harbor"
provisions of the Private Securities Litigation Reform Act of 1995. Forward looking statements
include statements regarding our goals, beliefs, plans or current expectations, taking into account
the information currently available to our management. Forward-looking statements include all
statements that do not relate solely to current or historical fact. For example, when we use such
words as “anticipate,” “intend,” “expect,” “believe,” “plan,” “may,” “should,” “would” or other
words that convey uncertainty of future events or outcome, we are making forward looking
statements. All statements which address operating performance, events or developments that
we expect or anticipate will occur in the future, including statements relating to future sales,
earnings, operating performance, property, plant and equipment expenditures and sources and
uses of cash, are forward-looking statements. These forward-looking statements are subject to
various risks and uncertainties that could cause actual results to differ materially from those
stated or implied by such forward-looking statements. We undertake no obligation to publicly
release any revision of any forward-looking statements contained herein to reflect events or
circumstances occurring after the date hereof or to reflect the occurrence of unanticipated events.

With respect to expectations of future earnings, operating performance, property, plant and
equipment expenditures and sources and uses of cash, factors that could affect actual results
include, without limitation:

our ability to dispose of our properties held for sale and realize their carrying values;

our ability to achieve growth rates and profit projections assumed in the valuation of our

goodwill;

the impact of interest rates on the valuations of our pension liabilities and goodwill;
cyclicality, seasonality and weather conditions, which affect the sales of our products;
the timing and magnitude of recovery from the recent economic downturn;

costs and cost savings related to the closing of our Booneville, Mississippi facility;
the persistence of low levels of U.S. commercial construction activity;

the impact of competitive factors in our industry, including the effect of pricing, product line
offerings and other actions taken by our competitors;

our ability to maintain our relationships with our major customers;

demand for our products;




our ability to achieve and the timeliness with which we achieve anticipated results from our
capital improvement plan, cost reduction initiatives, product and process development
activities, productivity and efficiency initiatives, global expansion activities, market share
penetration efforts and working capital management programs;

our significant amount of debt and the restrictive covenants contained in our debt agreements;
our ability to service our debt and incur additional debt;

our ability to complete the extension and modification of our credit facility;

our potential exposure to environmental liabilities;

economic and political risks relating to our international operations;

currency risks relating to our international operations and our ability to hedge these risks;

our ability and the ability of our customers to maintain satisfactory employee relations,

especially with unionized employees;
costs for labor and benefits including healthcare and pension costs;

extraordinary fluctuations in the markets and availability of raw materials and our ability to

hedge the cost of raw materials effectively;

extraordinary fluctuations in the cost and availability of fuel and energy resources and our

ability to hedge these costs;

risks to our competitive position from changing technology or the loss of our intellectual

property;
business and economic risks relating to government regulations that impact our industry;

the mix of our geographic and product revenues;

and various other factors, many of which are beyond our ability to control or predict.
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Executive Officers of the Registrant

The following table sets forth certain information with respect to each of our executive officers
as of December 31, 2003:

Name Age  Positions with the Company

Dennis J. Horowitz 57 Chairman, President, Chief Executive Officer and
Director

James E. Deason 56 Executive Vice President, Chief Financial Officer,
Secretary and Director

Keith I. Weil 46 Senior Vice President, Tubing Products

Johann R. Manning, Jr. 43 Senior Vice President, Fabricated Products and
General Counsel

Massoud Neshan 50 Senior Vice President, Technology

Garry K. Johnson 48 Senior Vice President, Sales

Thomas A. Morton 50 Vice President of Purchasing and Logistics

Dennis J. Horowitz has been the President and Chief Executive Officer and a director of our
company since March 1998, and in January of 2001 he also became Chairman of the Board of
Directors. Prior to joining our company, Mr. Horowitz served as Corporate Vice President and
President of the Americas of AMP Incorporated, a high technology electric connector and
interconnection systems company, since September 1994. Mr. Horowitz also serves as a director
of Superconductor Technologies, Inc.

James E. Deason has been a director of our company since October 1995. Mr. Deason has been
the Executive Vice President, Chief Financial Officer and Secretary of our company since
September 1994. Prior to joining our company, Mr. Deason, a Certified Public Accountant,
spent 19 years with Ernst & Young LLP and was a partner from 1988 until he joined our
company.

Keith I. Weil has been the Senior Vice President, Tubing Products, of our company since
December 1998. Prior to joining our company, Mr. Weil had been a Global Business Executive
and General Manager Consumer/Commercial for AMP Incorporated since 1996. Prior to 1996,
Mr. Weil was employed by Philips Electronics NV for fourteen years in positions that included
President of Graner Company (a division of Philips), General Manager of Philips Circuit
Assemblies and Vice President of Marketing for Philips Broadband.

Johann R. Manning, Jr. has been the Senior Vice President, Fabricated Products and General
Counsel of our company since October 2001. He previously held the position of Senior Vice
President of Human Resources and General Counsel from May 2000 until September 2001 and
Vice President of Human Resources and General Counsel from May 1998 until April 2000.
Prior to joining our company, Mr. Manning had served as Senior Counsel for Mercedes-Benz
U.S. International, Inc., a vehicle manufacturer, since March 1998. Prior to joining Mercedes-
Benz, Mr. Manning was employed for over eight years with Genuine Parts Company, a
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diversified wholesale distribution company, where he held various positions including Vice
President of Human Resources and Corporate Counsel for its Motion Industries, Inc. subsidiary.

Massoud Neshan has been the Senior Vice President, Technology of our company since August
1999. Prior to joining our company, Mr. Neshan had served as Vice President of Engineering
and Research and Development for Hill Phoenix, a subsidiary of The Dover Corporation, since
March 1996. Prior to joining Hill Phoenix, Mr. Neshan was employed for six years with Nax
Corporation where he held the position of Executive Vice President. Mr. Neshan has spent his
entire career in the heating, ventilation, air conditioning/refrigeration industry.

Garry K. Johnson has been the Senior Vice President, Sales of our company since 2002. He
previously held the positions of Vice President, Sales from 1998 until 2002, Industrial Marketing
Manager from 1990 until 1998, Field Sales Representative from 1981 until 1990 and Production
Supervisor from 1979 until 1981. Mr. Johnson has been employed by our company for twenty-
five years.

Thomas A. Morton has been the Vice President of Purchasing and Logistics since February
1999. He previously held the positions for our Canadian operations of Metal Manager from
January 1996 until January 1999 and Corporate Controller from May 1989 to December 1996.
Prior to joining our company, Mr. Morton, a Chartered Accountant, was employed for ten years
with Ernst & Young in Canada.
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ITEM 2

United States Facilities

PROPERTIES

We own and operate each of the U.S. facilities described below, with the exception of our
Altoona, Pennsylvania facility that is partially owned and partially leased from a local industrial
development agency for $3,500 per year in perpetuity:

Location

Decatur, AL

Shawnee, OK

Jackson, TN

Altoona, PA

Carrollton, TX

Booneville, MS

Warwick, Rl

Ardmore, TN

Property Number of
Size Plant Size Year Employees at
(acres) {square feet) Opened Dec. 31,2003
165 620,000 1948 733
51 309,000 1974 478
35 240,000 1998 106
32 210,000 1956 251
9 165,000 1999 320
30 152,000 1989 23
3 70,000 1978 133
28 65,000 1974 81
13

Description

Produces a majority of our copper tube product
lines. A significant portion of production is
industrial and technical tube as well as wholesale
tube products. Produces smooth feedstock tube
for the Ardmore and Altoona facilities. Also
houses a portion of our corporate staff.

Produces a majority of our copper tube product
lines. A significant portion of production is
industrial and technical tube. Also produces
wholesale tube products. Capable of producing
feedstock tube for the Ardmore and Carrollton
facilities.

Produces welded copper enhanced surface tube.
Also houses a U.S. wholesale product
distribution center.

A redraw facility that produces higher value
added commercial products, primarily precision
drawn and cut tubular products.

Designs, manufactures and outsources project
management of tubular fabricated products and
assemblies using various materials including
copper, copper alloy, aluminum and steel.
Fabrication capabilities range from a single
operation to complex brazed assemblies.

Facility closed in December 2003. Production of
industrial and technical tube from Booneville has
been transitioned to our Jackson, Shawnee, and
Decatur facilities.

Produces brazing filler metals, fluxes and other
specialty alloys.

A redraw facility that produces higher margin
commercial products such as capillary tube and
specialty fabricated components, as well as
alurninum tubing.




In addition to the manufacturing facilities described above, we also own a 232,000 square foot
facility in Roxboro, North Carolina that is not being used for production and is currently held for
sale. Our corporate offices, with 29 employees at December 31, 2003, are comprised of
approximately 15,000 square feet in a leased facility in Huntsville, Alabama.

Canadian Facilities

We own and operate the following Canadian manufacturing facilities:

Number of
Property Plant Size Year Employees at
Location Size (acres) (square feet) Opened Dec. 31, 2003 Description

Montreal, 25 424,000 1942 370 Produces plumbing tube and refrigeration service

Quebec tube, copper and copper alloy tube and copper
and copper alloy rod and bar and extruded
shapes.

London, 45 195,000 1958 277 Produces plumbing tube, refrigeration service

Ontario tube and industrial tube. Also houses corporate

offices for Wolverine Tube (Canada) Inc.

We lease a 45,000 square foot warehouse in London, Ontario. Additionally, we own a 150,000
square foot facility in Fergus, Ontario whose operations were discontinued and which is

currently held for sale. There was one employee at the Fergus, Ontario facility at December 31,
2003.

Other Facilities

We own a 33,000 square foot technical tube facility in Esposende, Portugal. Our Shanghai,
China facility is leased from the Shanghai Waigaoqgiao Free Trade Zone 3-U Development Co.,
Ltd. for a seven-year term expiring December 31, 2011. The following table describes our
facilities in China and Portugal:

Number of
Property Plant Size Year Employees at
Location Size (acres) (square feet) Opened Dec. 31, 2003 Description
Shanghai, 3 60,000 1998 142 Produces technical copper tube from feedstock
China supplied by local copper tube manufacturers and
brazed assemblies.
Esposende, 3 33,000 2001 57 Produces technical copper and copper alloy tube
Portugal from feedstock supplied by the Decatur facility

and by European copper and copper alloy tube
manufacturers and brazed assemblies.

We also lease a facility in Apeldoorn, The Netherlands, comprised of a 16,000 square foot
warehouse and 3,000 square feet of office space. There were 11 employees at the Apeldoorn
facility at December 31, 2003.
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ITEM 3 LEGAL PROCEEDINGS

Our facilities and operations are subject to extensive environmental laws and regulations, and we
are currently involved in various proceedings relating to environmental matters as described
under “Management’s Discussion and Analysis of Financial Condition and Results of Operations
— Environmental” and incorporated herein by reference. We are not involved in any legal
proceeding that we believe could have a material adverse effect upon our business, operating
results or financial condition. Additionally, the Company received notice in October 2003 from
the Department of Justice that the investigation into possible violations of U.S. antitrust laws by
the Grand Jury in the Northern District of Indiana, which the Company became aware of by the
service of a subpoena in March 2001, has been closed as it relates to the Company with no action
taken against the Company or any of our employees.

ITEM 4 SUBMISSION OF MATTERS TO A VOTE
OF SECURITY HOLDERS

No matters were submitted to a vote of security holders by the Company during the final quarter
of the fiscal year covered by this report.
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PARTHI

ITEM S MARKET FOR REGISTRANT’S COMMON EQUITY
AND RELATED STOCKHOLDER MATTERS

Our Common Stock is traded on the New York Stock Exchange under the symbol “WLV.” As
of March 5, 2004, there were 12,284,096 shares of Common Stock outstanding, held by
277 shareholders of record.

The following table sets forth, for the periods indicated, the range of high and low reported sale
prices for our Common Stock on the New York Stock Exchange:

2003 2002
Period High Low High Low
First Quarter $6.30 $3.61 $12.15 $6.20
Second Quarter . 6.99 4.49 9.61 7.20
Third Quarter 5.88 4.02 7.60 5.30
Fourth Quarter 6.70 4.19 6.15 4.90

We did not declare or pay cash dividends on our Common Stock during the years ended
December 31, 2003, 2002 or 2001. We do not currently plan to pay cash dividends on our
Common Stock. In the foreseeable future, any future determination to pay cash dividends will
depend on our results of operations, financial condition, contractual restrictions and other factors
deemed relevant by the Board of Directors. We intend to retain earnings to support the growth
of our business. In addition, our credit agreement and note indentures permit us to pay dividends
on the Common Stock only if certain financial and other tests are met.
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ITEM 6 SELECTED FINANCIAL DATA

The historical consolidated financial data presented below should be read in conjunction with the
information set forth under “Item 7 — Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the Consolidated Financial Statements of our company

beginning on page F-1.

The balance sheet data presented below as of December 31, 2003 and 2002 and the income
statement data presented below for each of the years in the three-year period ended December
31, 2003, are derived from the audited Consolidated Financial Statements of our company
beginning on page F-1. The other balance sheet and income statement data presented below also
are derived from audited Consolidated Financial Statements of our company, which are not

presented herein.

Year Ended December 31,

Statement of Operations Data: 2003 2002 2001 2000 1999
(In thousands, except per share amounts)
Net sales $596,324 $550,523 $583,114 $621,464 $586,202
Cost of goods sold (a) 555,498 492,082 520,874 536,351 522,589
Gross profit 40,826 58,441 62,240 85,113 63,613
Selling, general and administrative expenses 32,103 30,616 32,254 31,961 30,314
Restructuring and other charges (b) 15,057 - 1,546 - 19,938
Operating (loss) income from continuing operations (6,334) 27,825 28,440 53,152 13,361
Other expenses (income):
Interest expense, net 21,218 19,681 13,100 12,168 12,237
Gain on extinguishment of debt - (1,349) - - -
Amortization and other, net 1,856 1,008 (447) 417 1,705
Goodwill impairment 23,153 - - - -
(Loss) income from continuing operations before income
taxes (52,561) 8,485 15,787 40,567 (581)
Income tax (benefit) provision (13,577) 1,315 4,345 14,660 (988)
(Loss) income from continuing operations (c) (38,984) 7,170 11,442 25,907 407
(Loss) income from discontinued operations, net of tax (d) (1,637) (1,610) (31,240) 782 1,362
Cumulative effect of accounting change, net of income tax
benefit (e) - - - - (5,754)
Net (loss) income () $(40,621) $5,560 $(19,798) $26,689 $(3,985)
Net (loss) income applicable to common shares (ﬁ) $(40,621) $5,502 $(20,078) $26,409 $(4,265)
(Loss) earnings per common share-basic:
Continuing operations $(3.18) $0.58 $0.92 $2.11 $0.01
Discontinued operations, net of tax 0.13) (0.13) (2.58) 0.06 0.10
Cumulative effect of accounting change - - - - (0.44)
Net (loss) income per share $(3.31) $0.45 $(1.66) $2.17 $(0.33)
Basic weigmed average common shares 12,275 12,231 12,077 12,153 13,106
(Loss) earnings per common share-diluted:
Continuing operations $(3.18) $0.58 $0.91 $2.08 $0.01
Discontinued operations, net of tax (0.13) (0.13) (2.54) 0.06 0.10
Cumulative effect of accounting change - - - - (0.43)
Net (loss) income per share $(3.31) $0.45 $(1.63) $2.14 $(0.32)
Diluted weighted average common and common
equivalent shares 12,275 12,362 12,307 12,344 13,243
Year Ended December 31,
Other Data: 2003 2002 2001 2000 1999
(In thousands, except per pound amounts)
Pounds shipped 327,354 310,240 308,177 334,846 338,559
Depreciation and amortization $19,009 $18,416 $18,679 $17,040 $15,773
Capital expenditures 5,969 7,747 27,612 31,676 23,092
AveraEe COMEX price of copper per pound (h) 0.81 0.72 0.73 0.84 0.72
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December 31,

Balance Sheet Data: 2003 2002 2001 2000 1999

(In thousands)
Total assets $553,258 $550,720 $539,427 $584,937 $499,550
Total long-term debt 254,284 255,712 247,698 231,163 180,197

Redeemable cumulative preferred stock

- 2,000 2,000 2,000

Stockholders’ equity $179,351 $200,635 $201,412 $228,449 $212,499

(2)

(b)

(d)

()

®

(&
(h)

During 2001 and 1999, we incurred charges that are included in cost of goods sold of approximately $1.4 million and
$5.4 million, respectively. The 2001 charge of $1.4 million was related to realized and anticipated reductions in
demand for our product and was for the write-down of slow moving or obsolete inventory. The 1999 charge was $5.4
million and included $3.7 million related to obsolete inventory, $0.8 million net book value of idled and obsolete
machinery and equipment and $0.9 million of other charges related to the realignment of our manufacturing operations.

During 2003, we recognized restructuring and other charges of approximately $15.1 million ($9.9 million after tax).
See Note 21 of the Notes to Consolidated Financial Statements.

We recognized restructuring and other charges of approximately $1.5 million ($1.0 million after tax) in 2001. See Note
21 of the Notes to Consolidated Financial Statements.

During 1999, we recognized restructuring and other charges of approximately $19.9 million ($12.5 million after tax).
This charge included $10.0 million in expenses relating to the closing of our Roxboro, North Carolina facility, of which
$8.6 million in expenses related to the write-down of impaired assets; $2.8 million in expenses related to the
implementation of an indirect workforce reduction program; $3.6 million in expenses related to impaired assets as a
result of relocating the Roxboro machinery and equipment to our other facilities and thereby displacing existing
equipment; $1.9 million in expenses related to previously closed facilities, of which $1.8 million related to the write-
down of impaired assets; $0.8 million in expenses related to the termination of an interest rate swap; and $0.8 million in
professional fees and other costs primarily associated with acquisitions that were not completed.

Income from continuing operations for 2001, 2000 and 1999, adjusted to exclude amortization of expense recognized
related to goodwill would have been $14.1 million, $28.2 million and $2.6 million.

We have classified the operating results of Wolverine Ratcliffs, Inc., equal to $(1.6) million, $(1.6) million, $(7.3)
million, $0.8 million and $1.4 million (in each case net of tax) for the years ended 2003, 2002, 2001, 2000 and 1999,
respectively, as discontinued operations. In addition, we recorded an estimated $23.9 million (net of tax) loss on the
disposal of the Wolverine Ratcliffs operations in 2001. See Note 2 of the Notes to Consolidated Financial Statements.

Effective January 1, 1999, we adopted Statement of Position 98-5, “Reporting on the Costs of Start-Up Activities”, or
SOP 98-5, which requires that costs related to start-up activities be expensed as incurred. The cumulative effect of
adopting SOP 98-5 as of the beginning of 1999 was a charge of $5.8 million, net of tax.

Net (loss) income for 2001, 2000 and 1999 adjusted to exclude amortization expense related to goodwill would have
been $(16.9) million, $29.2 million and $(1.7) million.

Reflects the payment of preferred stock dividends and accretion of preferred stock redemption requirements.

Source: Metals Week.
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ITEM 7 MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following is a discussion of our results of operations and financial condition. This
discussion should be read in conjunction with our Consolidated Financial Statements and notes
thereto.

Overview

We incurred a significant loss from continuing operations in 2003 of $39.0 million or $3.18 per
share compared with income from continuing operations of $7.2 million or $0.58 per share and
$11.4 million or $0.92 per share, in 2002 and 2001, respectively. The loss in 2003 included a
goodwill impairment charge of $22.2 million or $1.81 per share and a restructuring charge of
$9.9 million or $0.81 per share after tax. The goodwill impairment charge related to our Tube
Group reporting unit primarily due to historical operating performance and projected growth
assumptions for the Tube Group falling short of those previously assumed and resulted in the
carrying value of goodwill, for the Tube Group, substantially exceeding its fair value. The $9.9
million restructuring charge related to: (1) the closure of our Booneville, Mississippi facility; (2)
severance cost related to a reduction in our North American workforce of approximately 200
employees; and (3) a further write down of assets held for sale in North Carolina.

The loss in 2003, exclusive of the goodwill impairment and restructuring charges, was the result
of many issues which have challenged our Company throughout 2003, including an unfavorable
mix of demand for our products, cost escalations particularly for natural gas, healthcare and
pension expenses, selling price pressures and unfavorable currency movements. During 2003,
the U.S. dollar weakened against the Canadian dollar. Our Canadian facilities were particularly
affected because approximately fifty percent of the goods manufactured in our Canadian
operations are sold into the U.S. and the sales are denominated in U.S. dollars. Profitability for
our wholesale products, the only significant product group for which we are not able to pass
metal price changes directly to the customer, was negatively impacted in 2003 by increasing
COMEX copper prices and a shortage in supply of recycled materials used in the production of
these products. Additionally, we incurred higher cost due to manufacturing inefficiencies and
professional expenses related to union organizing efforts at our Decatur, Alabama and Shawnee,
Oklahoma plants in 2003. The Decatur workforce voted to remain union free while the
maintenance employees at the Shawnee facility elected to be represented by the Arkansas
Regional Council of Carpenters/United Brotherhood of Carpenters and Joiners of America.
Also, we incurred manufacturing inefficiencies and a loss of production time at our London,
Ontario facility in conjunction with the northeastern power outages in August 2003.

Another contributing factor to our loss in 2003 was the impact of escalating copper prices on our
inventory hedge position. The average COMEX copper price in December 2003 was $1.00 per
pound, as compared to $0.72 per pound in December 2002, an increase of approximately 39%.
In order to mitigate the impact of fluctuating copper prices on our metal inventory, we hedge the
valuation of our inventory by selling copper forward. An increase in the price of copper results
in a loss on our copper forward derivative contract, offsetting gains we may otherwise incur
when we sell our physical inventory at prevailing market prices. In 2003, we recorded a $5.7
million loss on our copper forward derivative contract that was not completely offset by
increased margins on sales of our physical inventory. Of this loss, $3.6 million was realized in
the fourth quarter of 2003. This occurred because copper prices rose sharply in December 2003
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coupled with the fact that we did not purchase a significant amount of raw material inventory in
late December 2003 due to the curtailment of our operations during the two-week Christmas and
New Year holiday periods. As our inventories turn and copper prices stabilize or decline, we
expect to recover the losses realized in prior periods.

Looking ahead, we believe 2004 will show improvement over 2003. We have begun to see some
improvement in the industrial sector of the North American economy and improvement in
demand across all of our product segments. With the improving economy and increased demand
for wholesale products driven by stronger non-residential construction, we have been able to
increase pricing in 2004 for these products. Unlike 2003, we have hedged our natural gas costs
for all of 2004 and at prices below 2003. Further, pension and postretirement cost are anticipated
to be relatively stable in 2004 as compared to 2003. We also expect to begin realizing
approximately $8.0 million of annualized cost savings from the reduction of our workforce and
approximately $3.0 million of annualized cost savings from the closure and reallocation of
production of our Booneville facility. However, increases in COMEX copper prices and
premiums paid in excess of COMEX for copper as well as the continuation of a strong Canadian
dollar against the U.S. dollar will likely negatively impact earnings in 2004.

General
The following general factors should be considered in analyzing our results of operations:

Critical Accounting Policies and Estimates

We base this discussion and analysis of results of operations, cash flow and financial condition
on our consolidated financial statements, which have been prepared in accordance with
accounting principles generally accepted in the United States. When we prepare these financial
statements, we make estimates and judgments that affect the amounts of assets, liabilities,
revenues and expenses and related disclosure of contingent assets and liabilities that we report.
On an on-going basis, we evaluate our estimates, including but not limited to those affecting
allowances for doubtful accounts, inventories, intangible assets, long-lived assets, income taxes,
restructuring reserves, medical, dental and workers’ compensation benefits, pensions and other
post-retirement benefits, environmental and other contingencies and litigation. We consider
market conditions, customers' demand for our products, historical trends and various other
factors when we make judgments about the carrying values of assets and liabilities that are not
readily apparent from other sources. Actual results may differ materially from these estimates
when different assumptions or conditions are considered. We believe the accounting policies
critical to the presentation and understanding of our financial condition and results of operations
and involving the more significant judgments and estimates relate to inventory, long-lived assets,
income taxes, retirement and pension plans and environmental remediation. Management has
discussed the development and selection of these critical accounting estimates with the Audit
Committee of the Company’s Board of Directors and the Audit Committee has reviewed the
disclosures presented below relating to them.

Inventory

We state our raw materials, work-in-process and finished goods inventories at the lower of first-
in, first-out cost or market. In assessing the ultimate realization of inventories, we are required
to make judgments as to future demand requirements and compare these with our current
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inventory levels. We reduce the inventory that we report on our financial statements for
estimated obsolescence or unmarketable inventory as our projected demand requirements
decrease due to market conditions, technological and product life cycle changes and longer than
previously expected usage periods. The amount of this reduction is equal to the cost of our
inventory less the estimated market value of our inventory. We estimate market value based on
assumptions about future demand and market conditions.

Long-lived assets

We periodically review the values assigned to long-lived assets such as property, plant and
equipment, assets held for sale and goodwill. We estimate the depreciable lives of property,
plant and equipment and review the assets for impairment if events or changes in circumstances
indicate that we may not recover the carrying amount of an asset.

Assets held for sale include the net assets of our unoccupied Roxboro, North Carolina and
Fergus, Ontario facilities. These assets have been written down to estimated fair value less
estimated cost to sell. We have estimated the carrying value for these assets based on our
projections of the net realizable value from the sale of these assets. Although we believe we
have appropriately reduced the carrying values of all assets held for sale to their estimated
recoverable amounts, net of disposal costs where appropriate, actual results could be different
and our results of operations in future periods could reflect gains or losses on these assets.

On January 1, 2002, we adopted Statement of Financial Accounting Standards, (SFAS) No. 142,
Gooadwill and Other Intangible Assets. This statement addresses financial accounting and
reporting for acquired goodwill and other intangible assets. SFAS No. 142 presumes that
goodwill has an indefinite useful life and thus should not be amortized, but rather tested at least
annually for impairment using a lower of cost or fair value approach. During the third quarter of
2003, we conducted the required annual goodwill impairment review and based on the results of
this review, we recorded a goodwill impairment charge of $23.2 million. If we are unable to
achieve our estimated growth rates and profit projections, if interest rates increase or if our other
estimates or assumptions change in the future, we may be required to record additional
impairment charges for goodwill in the future.

Income taxes

For financial reporting purposes, we determine our current and deferred tax liabilities in
accordance with the liability method of accounting for income taxes as specified in Statement of
Financial Accounting Standards No. 109 (SFAS No. 109) “Accounting for Income Taxes.” The
provision for income taxes is the sum of income taxes both currently payable and deferred.
Currently payable income taxes represent the liability related to our income tax returns for the
current year while the net deferred tax expense or benefit represents the change in the balance of
deferred tax assets or liabilities as reported on the balance sheet. The changes in deferred tax
assets and liabilities are determined based upon the changes in differences between the basis of
assets and liabilities for financial reporting purposes and the basis of assets and liabilities for tax
purposes as measured by the enacted tax rates that we estimate will be in effect when these
differences reverse. In addition to estimating the future tax rates applicable to the reversal of tax
differences, we also evaluate whether future tax benefits (related to future tax deductions and net
operating loss carryforwards) will be realized. In some cases, this involves considering whether
taxable income in future periods will be sufficient to fully realize the deferred tax benefits
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(through reduced cash payments for income taxes). Accordingly, we believe that the estimate
related to the provision for income taxes is critical to our results of operations.

As of December 31, 2003, we have $5.1 million of gross deferred tax assets resulting from state
operating loss carryforwards that are available to reduce taxable income in future periods. As of
December 31, 2003 and 2002, we recorded valuation allowances against a portion of our state
tax carryforwards of $3.6 million and $2.4 million, respectively. Under the provisions of SFAS
No. 109, we determined our valuation allowances by considering the realization of these state
carryforwards in light of our cumulative operating results for the current and preceding years,
reversing taxable temporary differences, future taxable income and ongoing prudent and feasible
tax planning strategies. If our estimates and related assumptions regarding these factors change
in the future, we may be required to record an additional valuation allowance against our
deferred tax assets. This would result in additional income tax expense in our consolidated
statement of operations.

There have been no valuation allowances recorded against our U.S. federal and foreign net
operating loss carryforwards because we believe there will be adequate taxable income generated
in the carryforward periods through operations or reversal of timing differences to realize these
operating loss carryforwards.

In addition, we operate within multiple taxing jurisdictions and are subject to audit in these
jurisdictions. These audits can involve complex issues, which may require an extended period of
time to resolve. We believe adequate provision for income taxes has been made for any potential
audits.

Pension and Postretirement Benefit Costs

Net pension and postretirement cost was $8.1 million, $6.3 million and $1.7 million,
respectively, for the years ended December 31, 2003, 2002 and 2001. Total estimated pension
and postretirement expense in 2004 is expected to be the same as in 2003. These expenses are
primarily included in cost of goods sold and selling, general and administrative expenses. Lesser
amounts are included in restructuring charges and discontinued operations. In 2003 and 2001 we
did not make a contribution to our U.S. qualified defined benefit pension plans. In 2002, we
made a $5.0 million voluntary contribution to our U.S. qualified defined benefit pension plans.
In 2003, 2002 and 2001, we made a $0.6 million, $0.1 million and $0.2 million contribution,
respectively, to our Canadian defined benefit pension plans. In 2003, we also transferred $4.3
million to a rabbi trust to partially fund the vested benefit obligations to certain executives under
our nonqualified supplemental executive retirement plan.

Our pension and postretirement benefit costs are developed from actuarial valuations. Inherent
in these valuations are key assumptions including discount rates and expected long-term rates of
return on plan assets. Material changes in our pension and postretirement benefit costs may
occur in the future due to changes in these assumptions, changes in the number of plan
participants, changes in the level of benefits provided, changes to the level of contributions to
these plans and other factors. Estimates and assumptions concerning our pension and
postretirement obligations and related periodic costs can be found in Notes 11 and 12 of the
Notes to Consolidated Financial Statements.
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The discount rate is subject to change each year, consistent with changes in applicable high-
quality, long-term corporate bond indices. Based on bond indices as of December 31, 2003, we
used discount rates to determine our benefit obligations of 6.25% at December 31, 2003 for both
our U.S. and Canadian based plans, respectively, compared to 7.0% and 6.75% at December 31,
2002 and 7.25% and 7.0% at December 31, 2001 for our U.S. and Canadian based plans,
respectively. We used discount rates to determine our net periodic benefit cost of 7.0% and
6.75% for 2003, 7.25% and 7.0% for 2002 and 7.75% and 7.5% for 2001, for our U.S. and
Canadian based plans, respectively. This had the effect of increasing our accumulated pension
benefit obligation by approximately $16.9 million for the year ended December 31, 2003 and
increasing our estimated pension expense for 2004 on a pre-tax basis by $1.6 million. A quarter
percentage point decrease in the discount rate would increase our pension expense for 2004 by
approximately $0.6 million on a pre-tax basis.

The expected long-term rate of return on pension plan assets is selected by taking into account
the asset mix of the plans, the fact that the plan assets are actively managed to mitigate downside
risks, the historical performance of the market in general and the historical performance of the
plan assets over the past ten years. Based on these factors, our expected long-term rates of return
used to determine net periodic benefit cost are 9.0% and 7.5% for 2003 and 9.5% and 8.5% for
2002 and for 2001 for our U.S. and Canadian based plans, respectively. A quarter percentage
point decrease in the expected long-term rate of return would increase our pension expense for
2004 by approximately $0.3 million on a pre-tax basis. The required use of the expected long-
term rate of return on plan assets may result in recognized returns that are greater or less than the
actual returns on those plan assets in any given year. Over time, however, the expected long-
term rate of return on plan assets is designed to approximate the actual long-term returns. For
the ten year periods ended December 31, 2003 and 2002, the U.S. Retirement Plan assets have
provided a weighted rate of return of 10.8% and 9.8%, respectively, and the Canadian based
plans have provided a weighted rate of return of 7.8% and 8.7%, respectively.

On December 31, 2003, the accumulated benefit obligation related to our pension plans exceeded
the fair value of pension plan assets. This difference is primarily attributed to an increase in the
accumulated benefit obligation that resulted from the decrease in the interest rate used to
discount the projected benefit obligation to its present settlement amount. As a result, and in
accordance with SFAS 87, we have an additional minimum pension liability of $24.2 million,
reflected as an accumulated other comprehensive loss before taxes of $19.1 million and an
intangible asset of $5.1 million (equal to unrecognized prior service cost).

Environmental Remediation

Our operations are subject to extensive federal, state and local environmental laws and
regulations. The major environmental laws to which we are subject, include, among others, the
Federal Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA,”
also known as the Superfund law), the Toxic Substances Control Act, the Federal Water
Pollution Control Act, and the Hazardous Materials Transportation Act. CERCLA can impose
joint and several liability for cleanup and investigation costs, without regard to fault or legality of
the original conduct, on current and predecessor owners and operators of a site, as well as those
who generate, or arrange for the disposal of, hazardous substances. The risk of incurring
environmental liability is inherent in our industry. We own property that is, or has been, used for
industrial purposes. Use of these properties may subject us to potentially material liabilities
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relating to the investigation and cleanup of contaminants, claims alleging personal injury, or
property damage as the result of exposures to, or release of, hazardous substances.

We conduct studies, as well as site surveys, to determine the extent of environmental damage
and determine the necessary requirements to remediate this damage. These studies incorporate
the analysis of our internal environmental engineering staff, environmental engineering
consultants and legal counsel. From these studies and surveys, a range of estimates of the costs
involved is derived and a liability and related expense for environmental remediation is recorded
within this range. Our recorded liabilities for these issues represent our best estimates (on an
undiscounted basis) of remediation and restoration costs that may be required to comply with
present laws and regulations. These estimates are based on forecasts of the total future direct
costs related to environmental remediation. These estimates change periodically as additional or
better information becomes available as to the extent of site remediation required, if any. In
addition, advanced technologies related to the detection, appropriate remedial course of action
and anticipated cost can influence these estimates. Certain changes could occur that would
materially effect our estimates and assumptions related to costs for environmental remediation.
If we become subject to more stringent environmental remediation costs at known sites, discover
additional contamination, discover previously unknown sites, or become subject to related
personal or property damage, we could incur material costs in connection with our environmental
remediation. Accordingly, management believes that estimates related to the accrual of
environmental remediation liabilities are critical to our results of operations.

For the years ended December 31, 2002 and 2001 the expense related to environmental
remediation was $0.8 million and $0.1 million, respectively, and is included in cost of goods sold
on the consolidated statements of income. For the year ended December 31, 2003, we did not
have any expense related to environmental remediation. Additionally, as of December 31, 2003,
we have a total liability recorded for environmental remediation of $1.2 million. This amount
was derived from a range of reasonable estimates based upon our studies and site surveys
described above and in accordance with Statement of Financial Accounting Standards No. 5
“Accounting for Contingencies” (“SFAS 5). For environmental remediation sites known as of
December 31, 2003, if the highest estimate from the range (based upon information presently
available) were recorded, the total estimated liability would have increased $0.7 million in 2003.

Components of Cost of Goods Sold

The cost of raw materials, principally copper, is a substantial portion of our cost of goods sold.
The rise and fall of copper prices and other metals affects the levels of our net sales, costs of
goods sold and the carrying value of inventory, even in the absence of increases or decreases in
business activity. While we have entered into commodity forward contracts to sell copper in an
effort to mitigate the impact of fluctuating copper prices on the valuation of our inventory, these
forward contracts are not accounted for as effective hedges. Thus, the rise and fall of copper
prices may impact our gross margin and may have a material impact on our levels of gross profit
for a particular reporting period. However, across reporting periods and except for our wholesale
products, the cost of raw materials is generally passed along to our customers.

Variability of Wholesale Product Gross Profit

Gross profit attributable to sales of our wholesale products has fluctuated and may continue to
fluctuate substantially from period to period. Gross (loss) profit from sales of these products was
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$(0.3) million in 2003, $4.4 million in 2002 and $9.3 million in 2001. Gross profit derived from
the sale of wholesale products is mainly affected by changes in selling prices and the cost of
metal. Selling prices for these products are affected principally by general economic conditions,
especially the rate of housing starts, general commercial building activity, industry competition
and manufacturing capacity, industry production levels and other market factors. All of these
factors are beyond our control. Wholesale products are also the only significant product group
for which we are not able to pass metal price changes directly to our customers.

Impact of Product Mix

Our products range from higher value-added and higher margin commercial products to
commodity-type products such as wholesale tube products and rod and bar products. Our overall
profitability from period to period is affected by the mix of sales within these categories. We
have substantial sales in Canada, and our product mix in that market, as compared to the U.S.
market, reflects a much higher percentage of our commodity-type products.

Cyclical and Seasonal Nature of Demand

Demand for our products, particularly our wholesale products, is cyclical and is significantly
affected by changes in general economic conditions that affect our customers' markets. Demand
in some industries to which we sell, including the residential air conditioning industry and, to a
lesser extent, the commercial air conditioning industry, is also seasonal. Our sales to the
residential air conditioning market are generally greater in the first and second quarters of the
year and lower in the third and fourth quarters because manufacturers typically increase
inventories in the early part of the year in anticipation of summer air conditioning sales and
housing starts. In addition, sales of industrial tube are adversely affected in years with unusually
cool summers.

Discontinued Operations

During the year ended December 31, 2001, we decided to discontinue the operations of
Wolverine Ratcliffs, Inc. (“WRI”), which were previously included in the rod, bar and other
products segment. Accordingly, the operating results of WRI are reported in discontinued
operations in the consolidated financial statements. In the fourth quarter of 2001, we recorded a
$31.5 million ($23.9 million after tax) estimated loss on the disposal of the WRI operations,
which inciuded a $2.5 million ($1.6 million after tax) provision for estimated losses during the
expected phase-out period. In 2002, we stopped all manufacturing operations of WRI and we
liquidated substantially all of its inventory and net receivables. We began liquidating the
equipment of WRI in 2002 and we anticipate finalizing the sale of the remaining equipment by
April 2004. We are currently negotiating for the sale or lease of the building. We anticipate that
the remaining liabilities which includes our pension obligation will be settled during 2004. In
* the fourth quarters of 2003 and 2002, we recorded a $2.4 million ($1.6 million after tax) and a
$2.5 million ($1.6 million after tax) loss, respectively, from discontinued operations for
remaining estimated closing costs in excess of the provision for losses recorded in the fourth
quarter of 2001.
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Results of Continuing Operations
Year-Ended December 31, 2003, Compared with Year-Ended December 31, 2002

Consolidated net sales from continuing operations increased by $45.8 million, or 8.3%, to $596.3
million for the year ended December 31, 2003 from $550.5 million for the year ended December
31, 2002. Pounds shipped increased by 17.1 million pounds, or 5.5%, to 327.3 million in 2003
from 310.2 million in 2002. The average COMEX copper price for 2003 was $0.81 per pound,
as compared to $0.72 per pound in 2002, an increase of approximately 13.1%.

Pounds of commercial products shipped increased by 7.9 million pounds, or 3.8%, to 217.5
million in 2003 from 209.6 million in 2002. This increase in shipments was primarily due to an
increase in shipments of industrial tube, partially offset by declines in shipments of alloy
products. Shipments of industrial fube have been strong due to our success in obtaining market
share penetration for this product in the United States. Shipments of alloy products decreased
due to weak industrial demand in the current economy. Sales of commercial products increased
$21.2 million, or 5.0%, to $442.5 million in 2003 from $421.2 million in 2002. This increase in
sales was attributable to increased shipments of industrial tube, an increase in COMEX copper
prices and a favorable mix of fabricated products, partially offset by lower volumes of alloy
products and modest reductions in unit fabrication revenues for industrial tube and joining
products. Gross profit from commercial products decreased by $12.7 million, or 24.6%, to $39.0
million in 2003 from $51.7 million in 2002, attributable primarily to specific escalations of cost
that are discussed in more detail below as well as the decline in fabrication revenues per pound.

Pounds of wholesale products shipped increased by 10.9 million pounds, or 13.8%, to 90.0
million in 2003 from 79.1 million in 2002 due to the expansion of our customer base for these
products. Sales of wholesale products increased by $21.2 million, or 22.5%, to $115.1 million in
2003 from $93.9 million in 2002, due to the increase in shipments, as well as an increase in
revenue per pound. Revenue per pound was up $0.09 to $1.28 in 2003, reflecting an increase in
COMEX copper prices. Gross profit from wholesale products decreased $4.6 million to a loss of
$0.3 million in 2003 from a profit of $4.3 million in 2002, due to an increase in metal costs
which we are not able to completely pass on to our customers, as well as specific escalations of
costs that are discussed in more detail below, offset somewhat by increased volumes. Metal
costs increased due to an increase in COMEX copper prices as well as a shortage in the available
supply and higher costs of recycled metal used in the production of wholesale products.

Pounds of rod and bar products shipped decreased by 1.7 million pounds, or 8.0%, to 19.8
million in 2003 from 21.6 million in 2002 due to a weak U.S. industrial environment. Sales of
rod, bar and other products increased $3.4 million, or 9.6%, to $38.7 million in 2003 from $35.4
million in 2002. Other products are primarily those products sold from our distribution center in
The Netherlands. Gross profit from rod, bar and other products decreased $0.3 million, or
10.8%, to $2.1 million in 2003 from $2.4 million in 2002, due to decreased shipments of rod and
bar products, partially offset by an increase in gross profit from the activities of our distribution
center in The Netherlands which also benefited from a strong Euro. Gross profit was also
impacted by specific escalations of cost that are discussed in more detail below.

Consolidated gross profit decreased $17.6 million, or 30.1%, to $40.9 million in 2003 from $58.4
million in 2002. Gross profit in 2003 was negatively impacted by the aforementioned increase in
metal costs for wholesale products, decreased shipments of rod and bar products, and a modest
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decline in fabrication revenues per pound for commercial products. We also had approximately
$7.6 million of additional cost in 2003 compared to 2002 related to natural gas, healthcare,
pensions and worker’s compensation expenses. Gross profit also declined approximately $3.7
million because of the translation impact of the Canadian dollar to the weak U.S. dollar and the
fact that approximately fifty percent of sales from our Canadian operations are denominated in
U.S. dollars. Additionally, gross profit declined $5.7 million due to a loss on our copper forward
sales position that we have in place to hedge against a decrease in the valuation of our copper
inventory and that was not offset by gains upon the sale of our physical inventory at prevailing
market prices. Copper prices spiked sharply, especially during the fourth quarter of 2003,
resulting in a loss on our hedge position that was not offset by the purchase of inventory, due in
part to the curtailment of our operations for the two-week holiday period in December 2003.
Gross profit in 2003 also declined approximately $1.2 million because of manufacturing
inefficiencies and professional expenses related to union activities at our Decatur, Alabama and
Shawnee, Oklahoma plants. The Decatur workforce voted to remain union free while
approximately 37 maintenance employees at our Shawnee facility elected to be represented by
the Arkansas Regional Council of Carpenters/United Brotherhood of Carpenters and Joiners of
America. Further, gross profit in 2003 declined because of the northeastern power outages in
August 2003 which caused our London, Ontario plant to lose approximately two production days
and normal production at the plant to be interrupted for approximately another week due to
rolling black-outs. Gross profit in 2003 benefited from a $0.8 million cash payment resulting
from a class action litigation settlement in the copper market in the second quarter of 2003.

Consolidated selling, general and administrative expenses for the year ended December 31, 2003
increased by $1.5 million, or 4.9%, to $32.1 million, from $30.6 million in 2002. Consolidated
selling, general and administrative expenses were approximately five percent of sales for both
2003 and 2002. The increase in selling, general and administrative expenses was mainly due to a
$0.7 million increase in salary expense and a $1.3 million increase in pension expense, offset by
a $0.9 million reduction in employee related expenses, primarily associated with incentive pay
that is tied to financial performance. Salary expense increased due to merit and cost of living
pay increases and due to the fact that selling, general and administrative expenses in the first
quarter of 2002 included a 10% pay reduction for salaried employees which was subsequently
restored. Pension expense increased primarily due to the impact of the decline in fair value of
plan assets at January 1, 2003.

Operating (loss) income from continuing operations was a loss of $(6.3) million for the year
ended December 31, 2003, as compared to income of $27.8 million in 2002. The operating loss
in 2003 was primarily due to the aforementioned $17.6 reduction to gross profit, $1.5 million
increase in selling, general and administrative expenses, and $15.1 million of restructuring
charges, as described under “Restructuring and Other Charges” below.

Consolidated net interest expense increased $1.5 million to $21.2 million in 2003 from $19.7
million in 2002. Interest expense increased $1.5 million in 2003 because on March 27, 2002, we
issued $120.0 million in principal amount of 10.5% Senior Notes replacing approximately $97.3
million of borrowings under our old revolving credit facility which had an average interest rate
of 4.9% in the first quarter of 2002. Consolidated net interest expense is net of interest income
and capitalized interest of $0.6 million and $0.1 million, respectively, for 2003 and $0.5 million
and $0.7 million, respectively, for 2002. Consolidated net interest expense in 2002 is also net of
interest income from loans to the discontinued operations of Wolverine Ratcliffs, Inc. of $0.8
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million. Interest expense was reduced $1.1 million in 2003 and $0.3 million in 2002 from the
benefit of our interest rate swap on $50 million notional amount of our 7.375% Senior Notes
which we entered into in the fourth quarter of 2002.

During the third and fourth quarters of 2002, we purchased $13.2 million of our 7.375% Senior
Notes in the open market at an average of 90% of face value and with an effective yield of 9.6%
and $2.0 million of our 10.5% Senior Notes at 95% of face value with an effective yield of
11.6%. We recorded a $1.3 million gain from the extinguishment of these Senior Notes and
realized a $0.5 million reduction in interest expense in 2003.

Amortization and other, net was $1.9 million of expense in 2003, as compared to $1.0 million of
expense in 2002. Amortization and other, net in 2003 included $0.2 million of foreign currency
losses. Amortization and other, net in 2002 included $0.3 million of income related to the
administration and collection of receivables sold to us by our discontinued operations.
Amortization expense in 2003 increased $0.2 million to $1.5 million compared to $1.3 million in

2002 due to the deferred financing fees incurred when we obtained our new financing in March
2002.

During the third quarter of 2003, we evaluated the carrying value of goodwill. Updated
valuations for each reporting unit were completed using a discounted cash flow approach based
on forward-looking information regarding market share, revenues and costs. Our valuation was
based on a 3% to 5% long-term growth rate, a discount rate of 14% and two reporting units, The
Tube Group and The Fabricated Products Group. The Tube Group consists of our Decatur,
Shawnee, Jackson, Booneville, Montreal, London, Shanghai and Esposende facilities for which
we had $23.2 million of goodwill. The Fabricated Products Group consists of our Altoona,
Carrollton, Warwick, Ardmore and Apeldoorn facilities for which we have $77.2 million of
goodwill. Based on the results of this review, the fair value of The Tube Group reporting unit
was less than its carrying value and we recorded a goodwill impairment charge of $23.2 million
in the third quarter of 2003. The fair value of The Tube Group reporting unit decreased
significantly from the value derived when we tested for impairment in 2002 due to a decrease in
the long-term growth rate from 4% to 3%, a reduction in our projections of future profitability
and an increase in the discount rate from 12% to 14%. The fair value of The Fabricated Products
Group reporting unit exceeded its carrying value assuming a 5% growth rate, and thus, no
impairment charge was recorded. If we are unable to achieve our estimated growth rates and
profit projections, if interest rates increase or if our other estimates or assumptions change in the
future, we may be required to record impairment charges for The Fabricated Products Group
goodwill in the future,

A net tax benefit of $13.6 million was recorded in 2003 as compared to tax expense of $1.3
million in 2002. The effective tax rate in 2002 was 15.5%. The effective tax rate in 2002
reflects the favorable outcome of a tax audit in Canada that had been provided for and was
concluded in 2002. We recorded a $13.6 million tax benefit in 2003 on pretax losses from
continuing operations of $52.6 million, yielding an overall effective tax rate 0f 25.9%. Adjusting
our pre-tax loss to exclude $20.3 million of the $23.2 million charge for the impairment of
goodwill, which is not tax deductible, yields an adjusted effective tax rate of 42.1% for 2003.
The effective tax rate recorded in 2003 reflects federal tax benefits generated in the United
States, where tax rates are generally higher than in our foreign jurisdictions and where we had
significant pre-tax losses. The higher effective rate on adjusted pre-tax losses also reflects lower
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foreign tax rates and tax holidays applicable to our profitable operations in China, Portugal and
Canada. A valuation allowance was recorded against all state net operating losses generated in
2003 and 2002 because we do not believe that there will be adequate taxable income generated in
the carryforward periods through operations or reversal of timing differences to realize these
operating loss carryforwards.

Consolidated (loss) income from continuing operations in 2003 decreased by $46.2 million to a
loss of $(39.0) million, or $(3.18) per diluted share, from $7.2 million, or $0.58 per diluted share,
in 2002.

Year-Ended December 31, 2002, Compared with Year-Ended December 31, 2001

Consolidated net sales from continuing operations decreased by $32.6 million, or 5.6%, to
$550.5 million for the year ended December 31, 2002 from $583.1 million for the year ended
December 31, 2001. Pounds shipped increased by 2.1 million pounds, or 0.7%, to 310.2 million
in 2002 from 308.2 million in 2001. The average COMEX copper price for 2002 was $0.72 per
pound, as compared to $0.73 per pound in 2001.

Pounds of commercial products shipped decreased by 0.7 million pounds, or 0.3%, to 209.6
million in 2002 from 210.3 million in 2001. This decrease in shipments was primarily due to
decreased shipments of technical tube and to a much lesser extent, decreased shipments of alloy
tube. Shipments of industrial tube and fabricated products increased in 2002 as compared to
2001.  Sales of commercial products decreased $23.0 million, or 5.2%, to $421.2 million in
2002 from $444.2 million in 2001. This decrease in sales was attributable to decreased
fabrication revenues, primarily related to lower volumes of technical tube, modest selling price
decreases and a decrease in average COMEX copper prices in 2002. Gross profit from
commercial products increased by $1.6 million, or 3.2%, to $51.7 million in 2002 from $50.1
million in 2001. The improvement in gross profit for commercial products, despite lower
volumes and modest selling price decreases, is primarily attributable to cost reductions and
improved manufacturing efficiencies.

Pounds of wholesale products shipped increased by 2.7 million pounds, or 3.6%, to 79.1 million
in 2002 from 76.3 million in 2001. Sales of wholesale products decreased by $3.6 million, or
3.7%, to $93.9 million in 2002 from $97.6 million in 2001, due to a reduction in selling prices in
excess of 20% in this highly competitive commodity market, as well as a decrease in average
COMEX copper prices in 2002. Gross profit from wholesale products decreased $5.0 million, or
53.3%, to $4.4 million in 2002 from $9.3 million in 2001, due primarily to the reduction in
selling prices.

Pounds of rod, bar and other products shipped remained basically flat in 2002 as compared to
2001, increasing by 0.1 million pounds, or 0.2%, to 21.6 million in 2002 from 21.5 million in
2001. Sales of rod, bar and other products decreased $6.0 million, or 14.5%, to $35.4 million in
2002 from $41.3 million in 2001, primarily reflecting a reduction in sales from our distribution
center in The Netherlands. Gross profit from rod, bar and other products decreased $0.4 million,
or 15.2%, to $2.4 million in 2002 from $2.8 million in 2001, due to the reduction in sales from
our Netherlands distribution center.

Consolidated gross profit decreased $3.8 million, or 6.1%, to $58.4 million in 2002 from $62.2
million in 2001. Gross profit in 2002 decreased primarily due to selling price reductions related
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to wholesale products and to a lesser extent commercial products, as well as lower shipments of
technical tube, the impact of which was somewhat mitigated by our cost reduction initiatives and
efficiency gains.

Consolidated selling, general and administrative expenses for the year ended December 31, 2002
decreased by $1.6 million, or 5.1%, to $30.6 million, from $32.3 million in 2001. Consolidated
selling, general and administrative expenses were approximately five percent of sales for both
2002 and 2001. Excluding $2.3 million of amortization of goodwill in 2001, selling, general and
administrative expenses in 2001 were $30.0 million. Selling, general and administrative
expenses increased approximately 2.0% or $0.6 million in 2002, primarily due to an $0.8 million
increase in charges for legal and other professional fees associated with various tax strategies and
corporate structures and environmental consulting, net of recoveries from an insurance
settlement.

Operating income from continuing operations decreased by $0.6 million, or 2.0% to $27.8
million for the year ended December 31, 2002, from $28.4 million in 2001 primarily due to
selling price reductions related to wholesale products and to a lesser extent commercial products,
as well as lower shipments of technical tube, the impact of which was somewhat mitigated by
our cost reduction initiatives and efficiency gains and a reduction in selling, general and
administrative expenses. In 2001, restructuring and other charges of $1.5 million were
recognized, as described in the “Restructuring and Other Charges” section below.

Consolidated net interest expense increased $6.6 million to $19.7 million in 2002 from $13.1
million in 2001. On March 27, 2002, we obtained new financing to replace our old revolving
credit facility. We issued $120 million in principal amount of 10.5% Senior Notes and
concurrently, we entered into a new secured revolving credit facility. There was an average of
$24.9 million in outstanding borrowings under our revolving credit facilities during 2002 as
compared to an average of $86.7 million in outstanding borrowings under our old revolving
credit facility during 2001. The average interest rate under our new and old revolving credit
facilities was 4.8% for 2002 versus 5.5% under our old revolving credit facility in 2001. Interest
expense in 2002 is net of interest income of $0.5 million and capitalized interest of $0.7 million,
and interest expense in 2001 is net of interest income of $0.6 million and capitalized interest of
$1.1 million. Interest expense is also net of interest income from loans to the discontinued
operations of Wolverine Ratcliffs, Inc., which was $0.8 million in 2002 and $1.3 million in 2001.
Interest expense was reduced $0.3 million in 2002 as compared to 2001 from the benefit of our
interest rate swap on $50 million notional amount of our 7.375% Senior Notes which we entered
into in the fourth quarter of 2002.

During the third and fourth quarters of 2002, we purchased $13.2 million of our 7.375% Senior
Notes in the open market at an average of 90% of face value and with an effective yield of 9.6%
and $2.0 million of our 10.5% Senior Notes at 95% of face value with an effective yield of
11.6%. We recorded a $1.3 million gain from the extinguishment of these Senior Notes and will
realize a $1.2 million reduction in annualized interest expense in future years.

Amortization and other, net was $1.0 million of expense in 2002, as compared to $0.4 million of
income in 2001. Amortization and other, net in 2001 included $0.5 million of foreign currency
gains. These foreign currency gains were largely attributable to fluctuations in the Canadian to
U.S. dollar exchange rate. Amortization and other, net in 2002 included $0.3 million of income
related to the administration and collection of receivables sold to us by our discontinued
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operations as compared to $0.6 million in 2001. Amortization expense in 2002 increased $0.6
million to $1.3 million compared to $0.7 million in 2001 due to the deferred financing fees
incurred when we obtained our new financing in March 2002.

The effective tax rate for continuing operations for 2002 was 15.5%, as compared to 27.5% in
2001. The substantially lower effective tax rate in 2002 reflects the favorable outcome of a tax
audit in Canada that had been provided for and was concluded in 2002 as well as the situation
wherein we generated tax benefits in higher effective tax rate jurisdictions, in which we had pre-
tax losses, and accrued tax provisions in jurisdictions where the effective tax rates were lower
due to tax incentives.

Consolidated income from continuing operations in 2002 decreased by $4.3 million to $7.2
million, or $0.58 per diluted share, from $11.4 million, or $0.91 per diluted share, in 2001.
Consolidated income from continuing operations for 2001 adjusted to exclude amortization
expense recognized related to goodwill would have been $14.1 million or $1.13 per diluted
share.

Restructuring and Other Charges

During 2003, we recognized restructuring charges of $15.1 million ($9.9 million net of tax). We
formalized a plan to terminate approximately 200, or 6% of our workforce. These primarily
represented salaried and indirect hourly employees and, to a lesser extent, direct hourly
employees, from all of our plants in North America and the corporate office. In conjunction with
this plan, we accrued and charged to expense $1.1 million for severance benefits for
approximately 92 of these employees. This reduction in workforce was deemed necessary in
order to reduce costs in a weak economic environment. As of December 31, 2003, we have
made approximately $0.7 million of payments against the $1.1 million liability for severance
benefits and most of the terminations took place within the two-week period subsequent to
September 28, 2003. As of December 31, 2003, we have accrued $0.4 million of restructuring
cost representing our remaining cash obligations. This workforce reduction is expected to result
in annualized savings of approximately $8.0 million.

The 2003 restructuring charges also included: $10.4 million related to the closure of our
Booneville, Mississippi facility (discussed below); a $2.6 million write-down of assets held for
sale in Roxboro, North Carolina; a $0.3 million charge related to the write-off of impaired assets
at our Altoona, Pennsylvania facility; and $0.7 million of other charges. The impairment charge
for the assets held for sale in Roxboro, North Carolina was a result of writing down the land and
building to our revised, lower estimate of fair value. Demand for industrial facilities in this
geographic area is extremely weak due to the very slow industrial economy.

We announced in the third quarter of 2003 that we would close our Booneville, Mississippi
facility. The facility produced both smooth and enhanced industrial tube, primarily used by
residential and commercial air conditioner manufacturers and employed approximately 140
persons. We substantially completed the transition of production from the Booneville plant to
our other facilities as of December 31, 2003. The $10.4 million charge for our Booneville
facility includes a $8.9 million write-off of impaired assets including $2.6 million of spare parts
and supplies related to these assets, $0.3 million of severance costs, and $1.2 million of other
costs required for the closure of the facility. In future quarters, we anticipate incurring additional
restructuring charges for the closure of this facility of approximately $1.6 million. We anticipate
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that key decisions related to the final disposition and relocation of the Booneville equipment will
be finalized during the first half of 2004. As of December 31, 2003, we have an accrued balance
of $3.8 million of restructuring cost, representing $2.6 million of spare parts and supplies, $0.2
million of impaired assets and $1.0 million of estimated cash obligations. Annual savings from
this closure and reallocation of production are expected to be approximately $3.0 million.

During the third quarter of 2001, we recognized restructuring and other charges of $1.5 million
($1.0 million net of tax). We accrued and charged to expense $1.1 million for severance benefits
for approximately 40 salaried and hourly employees. We offered a voluntary separation program
to employees at several of our facilities due to lack of demand for these facilities’ products, the
criteria for which was dependent on the employee’s age, job duties and years of service. We
separated these employees in order to reduce costs for anticipated continued weakness in sales
volumes and mix and anticipated reductions of capacity utilization. We also accrued and
charged to expense a $0.2 million write-off of impaired assets and $0.2 million related to a
previously closed facility. As of December 31, 2001, we had separated 40 employees. We paid
approximately $0.8 million and $0.3 million in 2001 and 2002 respectively, related to this
restructuring, and we anticipate no further obligations. We expect to realize approximately $2.1
million or $1.3 million after taxes in reduced salary and related expenses per year as a result of
the restructuring.

Liquidity and Capital Resources

The primary source of our liquidity for the year ended December 31, 2003 was cash on hand at
the beginning of the year. The primary use of our funds in 2003 was $6.0 million for
investments in property, plant and equipment. We also transferred $4.3 million to a rabbi trust in
2003 to partially fund the vested benefit obligations to certain executives under our
Supplemental Executive Retirement Plan.

The primary sources of our liquidity for the year ended December 31, 2002 were cash on hand at
the beginning of the year, $41.4 million of cash provided by continuing operations and $118.5
million from the issuance of our 10.5% Senior Notes. The primary uses of our funds in 2002
were $98.4 million to repay our revolving credit facilities, $7.7 million for investments in
property, plant and equipment, $13.9 million to purchase our Senior Notes in the open market,
$8.7 million of financing fees related to the issuance of our 10.5% Senior Notes, $5.0 million for
a voluntary contribution to our U.S. pension plans and $1.0 million related to the mandatory
redemption of our preferred stock.

The primary sources of our liquidity for the year ended December 31, 2001 were cash on hand at
the beginning of the year, $26.6 million of cash provided by continuing operations and $16.7
million of net borrowings under our revolving credit facility. The primary uses of our funds in
2001 were $27.6 million for investments in property, plant and equipment and $13.3 million for
the discontinued operations of Wolverine Ratcliffs, Inc.

Net cash provided by continuing operating activities totaled $0.2 million for 2003 as compared
to $41.4 million for 2002 and $26.6 million for 2001. The net decrease in operating cash flows
in 2003 compared to 2002 was primarily the result of recording a net loss in 2003 versus net
income in 2002, as well as the net increase in accounts receivable due primarily to increased
sales in the fourth quarter of 2003 compared to the fourth quarter of 2002 and the net increase in
inventory, primarily related to rising copper prices in 2003. The net increase in operating cash
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flows in 2002 compared to 2001 was primarily the result of a decrease in inventory in 2002
relative to 2001 due to the liquidation of the WRI inventory in 2002 as well as our general
strategy of reducing inventory levels.

As of December 31, 2003, we had no outstanding borrowings under our secured revolving credit
facility. We had approximately $7.9 million of standby letters of credit issued under the secured
revolving credit facility and approximately $29.2 million (subject to a $2.0 million excess
availability requirement) in additional borrowing availability thereunder.

In the third quarter of 2003, we and our lenders executed an amendment to the secured revolving
credit facility to change the minimum fixed charge coverage ratio for the third and fourth
quarters of 2003 from 1.10 to 1.05 and the minimum consolidated EBITDA requirement on a
rolling four-quarter basis for the third and fourth quarters of 2003 from $40.0 million and $42.0
million respectively, to $27.0 million for each quarter. The need for the amendment was due to a
lack of improvement in market and economic conditions from what had been expected and in
anticipation that violations of the minimum consolidated EBITDA covenant would occur. The
minimum fixed charge coverage ratio for each quarter of 2004 of 1.10 and the minimum
consolidated EBITDA requirement on a rolling four-quarter basis for each quarter of 2004 of
$55.0 million remains unchanged.

Our financial performance in the fourth quarter of 2003 prevented us from satisfying the terms of
the amendment to the secured revolving credit facility that we executed in the third quarter of
2003. On February 19, 2004, we and our lenders executed a waiver to the secured revolving
credit facility to waive compliance with the minimum consolidated EBITDA requirement and the
minimum fixed charge coverage ratio for the quarter ended December 31, 2003. The financial
covenants of our secured revolving credit facility for 2004 have not been amended. We are
working with our lenders to amend and extend the secured revolving credit facility prior to the
end of the first quarter of 2004. Prior to the amendment, we expect to have access to the facility
as needed. Based upon our relationship with our lenders and our progress to date, we believe
that the secured revolving credit facility will be amended as planned with customary terms and
conditions for a facility of this type. However, we give no assurances that we will be able to
amend and extend the secured revolving credit facility in this manner.

On October 30, 2003, Standard and Poor’s Ratings Services lowered its rating on our senior
unsecured debt one step from BB- to B+. Standard and Poor’s noted that the change in rating
was a result of our recent weak earnings performance and that the rating reflected a narrow
product line, cyclical markets, significant customer concentration, profitability at sharply
depressed levels and aggressive use of debt, slightly offset by a business profile with defensible
positions in niche segments and reasonable near term liquidity. On November 20, 2003,
Moody’s Investors Service, Inc. lowered its rating on our senior unsecured debt to B3 from B1.
Moody’s noted that the change in rating reflected the Company’s operating performance, which
was lower than Moody’s expectations, Moody’s view that the Company would be challenged to
materially improve its operating performance in the intermediate term, and Moody’s concerns
about the Company’s liquidity given the small size of its credit facility and its need to amend
financial covenants in its credit facility.

Capital expenditures for continuing operations were $6.0 million in 2003, $7.7 million in 2002
and $27.6 million in 2001. The significant amount of capital expenditures in 2001 for our
Project 21 capital program temporarily reduced our requirements in 2002 and 2003 for
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maintenance capital expenditures. We currently expect to spend approximately $10 million in
2004. Our capital expenditures include asset replacement, environmental compliance and cost
reduction and productivity improvement items.

The ratio of current assets to current liabilities was 3.2 in 2003, 4.3 in 2002 and 3.3 in 2001, in
each case calculated as of December 31. Our cash and cash equivalent balances as of December
31, 2003 and 2002 were $46.1 million and $53.9 million, respectively, of which $37.6 million
and $31.5 million, respectively, were held by our facilities located outside of the United States.
We believe that we would have to pay the differential between foreign taxes and U.S. taxes on
funds located outside of the United States upon repatriating these funds to the United States.
However, we do not anticipate having a need in the foreseeable future to repatriate these funds
and accordingly have not accrued the differential tax liability.

With our cash balances, anticipated cash flow from our continuing operations, and anticipated
completion of the amendment and extension of our secured revolving credit facility in the first
quarter of 2004, with satisfactory terms and conditions, we believe that we will be able to satisfy
our existing working capital needs, interest obligations and capital expenditure requirements in
2004 and beyond. If we are unable to satisfactorily complete the amendment and extension of
the secured revolving credit facility, we would anticipate the repatriation of cash from our
foreign operations in order to meet our financial obligations. This repatriation would result in
additional tax expense and require additional cash payments for taxes.

Off-Balance Sheet Arrangements

As of December 31, 2003, we do not have any off-balance sheet arrangements that either have,
or are reasonably likely to have, a material current or future effect on our financial condition,
changes in financial condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources.
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Contractual Obligations and Commercial Commitments

The following table provides a summary of our contractual obligations and commercial
commitments as of December 31, 2003. As of December 31, 2003, the total other noncurrent
liabilities included in our balance sheet not presented below in the table were $40.8 million.
Refer to Notes 11, 12, 13 and 14 of the Notes to the Consolidated Financial Statements.

Payments due or expiring by period

Less than 1 More than 5
(In thousands) Total year 1-3 years 3-5 years years
Contractual obligations:
Long-term debt $254,284 $ - $588 $136,765 $116,931
Operating leases 10,333 3,268 4,240 1,261 1,564
Commitments for
capital expenditures 852 852 - - -
Other purchase
obligations 1,170 1,170
Total contractual
obligations $266,639 $5,290 $4,828 $138,026 $118,495
Other commercial
commitments (by
scheduled expiration
dates):
Standby letters of credit $7.940 $5,030 $2,910

At December 31, 2003 we had commitments to purchase approximately 81.7 million pounds of
copper during 2004, to be priced when purchased at COMEX plus a fixed spread of $0.03 per
pound on average. During 2003, the monthly average COMEX price of copper ranged from
$0.72 to $1.00 per pound. These commitments were negotiated in the normal course of business
and represent a portion of our copper requirements for 2004, which we anticipate will exceed
300 million pounds.

Financing Agreements

On March 27, 2002, we obtained new financing agreements to replace our old revolving credit
facility which was scheduled to mature on April 30, 2002. We issued $120 million in principal
amount of 10.5% Senior Notes that will mature in 2009. We also entered into a new secured
revolving credit facility concurrently with the closing of the 10.5% Senior Notes offering. The
secured revolving credit facility provides for up to a $37.5 million line of credit dependent on the
levels of and secured by our eligible accounts receivable and inventory. The secured revolving
credit facility provides for interest at the Eurodollar rate plus 2.5% or the U.S. base rate plus 1%.
Commitment fees on the unused available portion of the facility are 0.5%. The secured
revolving credit facility matures on March 27, 2005.
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Interest Rate Swap Agreement

In October 2002, we completed an interest rate swap on $50.0 million notional amount of our
7.375% Senior Notes. The terms of the interest rate swap are a semi-annual payment date of
February 1 and August 1, a floating rate option of the six-month LIBOR rate plus a spread of
3.76% and a termination date of August 1, 2008.

The interest rate swap is accounted for as a fair value hedge and because the terms of the debt
and the payments to be received on the swap coincide, the hedge is considered perfectly effective
against the changes in the fair value of the debt over its term. The swap agreement was executed
in order to (i) convert a portion of the Senior Notes fixed-rate debt into floating-rate debt; (ii)
maintain a capital structure containing appropriate amounts of fixed and floating-rate debt; and
(ii1) reduce net interest payments and expense in the near-term. As of December 31, 2003, we
recorded the fair market value of the interest rate swap of $0.4 million as other liabilities with a
corresponding decrease to the hedged debt, with equal and offsetting unrealized gains and losses
included in other income (expense), net. Interest payments are recognized through interest
expense and are made and received on the first day of each February and August, which
commenced on February 1, 2003 and will end on the maturity date. Since the interest rate is not
known until the end of each semi-annual interest period, estimates are used during such period
based upon published forward-looking LIBOR rates. Any differences between the estimated
interest expense and the actual interest payment are recorded to interest expense at the end of
each semi-annual interest period. The interest rate swap resulted in a reduction to interest
expense in 2003 and 2002 of $1.1 million and $0.3 million, respectively. We anticipate that the
terms of the swap will reduce our interest expense in 2004 by approximately $1.2 million
assuming rates as of December 31, 2003. Our obligations under this swap agreement are secured
on the same basis as our obligations under our secured revolving credit facility.

Senior Notes Due 2009

At December 31, 2003 we had outstanding $118.0 million in principal amount of our 10.5%
Senior Notes. Our 10.5% Senior Notes were issued pursuant to an indenture, dated as of March
27, 2002, between us and Wachovia Bank, National Association (successor to First Union
National Bank), as trustee. Our 10.5% Senior Notes:

have interest payment dates on April 1 and October 1 of each year;

are redeemable after the dates and at the prices (expressed in percentages of principal
amount on the redemption date), as set forth below:

Year Percentage
April 1, 2006 ..o 105.250%
April 1, 2007 .o 102.625%
April 1, 2008 and thereafter .....................o 100.000%

are senior unsecured obligations and are equal priority in right of payment with any of
our existing and future senior unsecured indebtedness;
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are guaranteed by certain of our subsidiaries; and

are subject to the terms of the indenture governing our 10.5% Senior Notes, which
contain certain covenants, including covenants that limit our ability to incur indebtedness,
make certain restricted payments and dispose of certain assets.

Senior Notes Due 2008

At December 31, 2003 we had outstanding $136.8 million in principal amount of our 7.375%
Senior Notes. Our 7.375% Senior Notes were issued pursuant to an indenture, dated as of
August 4, 1998, between us and Wachovia Bank, National Association (successor to First Union
National Bank), as trustee. Our 7.375% Senior Notes:

have interest payment dates on February 1 and August 1 of each year;

are redeemable at our option at a redemption price equal to the greater of (a) 100% of the
principal amount of our 7.375% Senior Notes to be redeemed, or (b) the sum of the
present value of the remaining scheduled payments of principal and interest thereon from
the redemption date to the maturity date, discounted to the redemption date on a
semiannual basis at the Treasury Rate plus 25 basis points, plus, in each case, accrued
interest thereon to the date of redemption;

are senior unsecured obligations and are equal priority in right of payment with any of
our existing and future senior unsecured indebtedness;

are guaranteed by certain of our subsidiaries, all of which are also guarantors under the
10.5% Senior Notes issued in March 2002;

are subject to the terms of the indenture governing our 7.375% Senior Notes, which
contains certain covenants that limit our ability to incur indebtedness secured by certain
liens and to engage in sale/leaseback transactions.

Market Risks

We are exposed to various market risks, including changes in interest rates, commodity prices
and foreign currency rates. Market risk is the potential loss arising from adverse changes in
market rates and prices. We do not enter into derivatives or other financial instruments for
trading or speculative purposes. In the ordinary course of business, we enter into various types
of transactions involving financial instruments to manage and reduce the impact of changes in
interest rates, commodity prices and foreign exchange rates.

Interest Rate Risk

The fair market value of long-term fixed interest rate debt is subject to interest rate risk.
Generally, the fair market value of fixed interest rate debt will increase as interest rates fall and
decrease as interest rates rise. The estimated fair value of our total long-term fixed interest rate
debt as of December 31, 2003 and 2002 was $246.9 million and $246.2 million, respectively,
versus a carrying value of $253.5 million and $253.3 million as of December 31, 2003 and 2002,
respectively. A 1% increase from prevailing interest rates would result in a decrease in fair value
of this debt by approximately $8.9 million as of December 31, 2003. The estimated fair market
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value of our debt is based upon the indicative bid price for our Senior Notes which approximates
their trade value. The yield implicit in the value of the 7.375% Senior Notes is 9.43% and 9.90%
for the 10.5% Senior Notes as of December 31, 2003. Generally, changes in the market value of
our fixed-rate debt do not affect us, unless we repurchase the debt in the open market.

In October 2002, we completed an interest rate swap on $50 million notional amount of our
7.375% Senior Notes. The terms of the interest rate swap are semi-annual payment dates of
February 1 and August 1, a floating rate option of the six-month LIBOR rate plus a spread of
3.76% and a termination date of August 1, 2008. As of December 31, 2003, we recorded the
fair market value of the interest rate swap of $0.4 million as other liabilities with a corresponding
decrease to the hedged debt, with equal and offsetting unrealized gains and losses included in
other income (expense), net. As of December 31, 2002, we recorded the fair market value of the
interest rate swap of $0.4 million as other assets with a corresponding increase to the hedged
debt, with equal and offsetting unrealized gains and losses included in other income (expense),
net. For the year ended December 31, 2003, the interest rate swap effectively converted $50
million of fixed rate 7.375% Senior Notes to a variable rate of 5.130%.

Commodity Price Risk

In connection with the sale of some materials, principally copper, we have entered into
commodity forward contracts as we have deemed appropriate to reduce the risk of price
increases with respect to both firm-price sale commitments and anticipated sales. As of
December 31, 2003, we had entered into contracts hedging the raw material requirements for
committed and anticipated future sales through December 2004 having a notional value of $20.6
million. As of December 31, 2002, we had entered into contracts hedging the raw material
requirements for committed and anticipated future sales through March 2004 having a notional
value of $33.3 million. The estimated fair value of these outstanding contracts based on the
forward rates at the end of the year was an asset or (liability) of approximately $3.0 million as of
December 31, 2003 and $(0.5) million as of December 31, 2002. A 10.0% decline in commodity
prices would decrease the estimated fair value of these outstanding contracts by $2.4 million at
December 31, 2003.

We also have entered into commodity forward contracts as we have deemed appropriate to
reduce the risk of price decreases with respect to firm-price purchase commitments. As of
December 31, 2003, we had entered into contracts hedging the raw material requirements for
committed future purchases through February 2004 having a notional value of $5.5 million. The
estimated fair value of these outstanding contracts based upon forward rates at December 31,
2003 was approximately $(0.5) million as of December 31, 2003. A 10.0% increase in
commodity prices would decrease the estimated fair value of these outstanding contracts by $0.5
million at December 31, 2003.

We also have entered into commodity forward contracts to sell copper with a notional value of
$32.7 million in March 2004. As of December 31, 2002, we had entered into commodity
forward contracts to sell copper in March 2003 with a notional value of $18.1 million and in
December 2003 with a notional value of $7.5 million. We entered into these forward contracts in
order to mitigate the impact of fluctuating copper prices with regard to the valuation of our
inventory balances. These forward contracts were not designated as effective hedges and
therefore they are marked to market each month with gains and losses recorded in cost of goods
sold. The estimated fair value of these outstanding contracts based upon forward rates at the end
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of the year was a (loss) gain of approximately $(3.8) million and $0.8 million as of December 31,
2003 and 2002, respectively. A 10.0% increase in commodity prices would increase the
estimated loss on these outstanding contracts by $2.9 million at December 31, 2003,

In connection with the purchase of natural gas, we have entered into commodity futures contracts
for natural gas to reduce our risk of future price increases. As of December 31, 2003, we had
commodity futures contracts to purchase natural gas for the period February 2004 through
December 2004 with a notional amount of $6.0 million and an unrealized gain of $0.3 million,
based on futures prices as of December 31, 2003. As of December 31, 2002, we had commodity
futures contracts to purchase natural gas for the period February 2003 through March 2003 with
a notional amount of $0.5 million and an unrealized gain of $0.1 million, based on futures prices
as of December 31, 2002. The effect of a 10.0% decline in commodity prices as of December
31, 2003 for these futures contracts would result in a potential loss in fair value of approximately
$0.6 million.

Foreign Currency Risk

Our foreign currency exposures relate primarily to changes in exchange rates among the U.S.
dollar, Canadian dollar, Euro and British Pounds Sterling. Some of our operations use foreign
exchange forward contracts to hedge fixed purchase and sales commitments denominated in a
foreign currency. We do not enter into forward exchange contracts for trading purposes. These
forward contracts and the underlying hedged receivables and payables are carried at their fair
values with any associated gains and losses recognized in current period earnings. We mitigate
the risk that the parties with whom we enter into these over-the-counter agreements will fail to
perform by only entering into agreements with major international financial institutions.

As of December 31, 2003, we had forward exchange contracts outstanding to purchase foreign
currency with a notional amount of $11.4 million and to sell foreign currency with a notional
amount of $0.9 million. As of December 31, 2003, we had an insignificant unrealized gain
associated with these forward contracts. The potential loss in fair value for these forward
contracts from a hypothetical 10.0% adverse change in quoted foreign currency exchange rates

would be approximately $1.2 million.

As of December 31, 2002, we had forward exchange contracts outstanding to purchase foreign
currency with a notional amount of $1.1 million and to sell foreign currency with a notional
amount of $1.2 million. As of December 31, 2002, we had an unrealized loss of $0.1 million
associated with these forward contracts. The potential loss in fair value for these forward
contracts from a hypothetical 10.0% adverse change in quoted foreign currency exchange rates
would be approximately $0.2 million.

Environmental

Our facilities and operations are subject to extensive environmental laws and regulations.
During the year ended December 31, 2003, we spent approximately $0.3 million on
environmental matters, which include remediation costs, monitoring costs, legal and other costs.
We had a reserve of $1.2 million at December 31, 2003 for undiscounted environmental
remediation costs which is reflected in our Condensed Consolidated Balance Sheet. We intend
to spend approximately $0.3 million for capital expenditures relating to environmental matters
during 2004. Based upon currently available information, we believe that the costs of the
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environmental matters described below are not reasonably likely to have a material adverse
effect on our business, financial condition or results of operations. However, actual costs related
to environmental matters could differ materially from the amounts we estimated and accrued at
December 31, 2003 and could result in additional exposure if these environmental matters are
not resolved as anticipated.

Decatur, Alabama

In 1999, we negotiated a new Consent Order under Section 3008(h) of the Resource
Conservation and Recovery Act. This order incorporated the Corrective Measures Study,
commonly referred to as the CMS, submitted to the EPA regarding a waste burial site at the
Decatur, Alabama facility. The order also included an upgrade to an existing chrome ground
water remediation system. The CMS proposed current monitoring and site maintenance. On
May 31, 2001, the EPA ordered modifications to the previously approved CMS and operations
and maintenance plan to include continued monitoring of the burial site and the development of a
contingency plan if contamination is detected. In addition, the EPA requested that we have a
deed restriction placed on the burial site area to restrict any future development. We filed a deed
restriction on 4.35 acres of the 165 acre manufacturing facility site in February 2002.

The 2002 Annual Groundwater Monitoring and Effectiveness Report that we submitted to the
EPA shows that the area of groundwater plume has receded significantly. The report also shows
continued reductions in the concentration level of contamination. Both of these are attributed to
the effectiveness of the vacuum enhancement modifications made to the groundwater recovery
system.

Part of the ground water contamination plume had previously been detected underneath a section
of adjoining property not owned by us. There are monitoring wells and recovery wells on this
property. However, these wells have not been activated because the level of contamination
currently is below regulated levels. To date, we have not received or been threatened by any
claim from the owner of this property. In December 2002, we took a sample from the adjoining
property that indicated there were no longer detectable levels of chrome beyond our property
boundary. In December 2003, we took another sample from this adjoining property but the
results of the sample have not yet been analyzed by our consultants.

The cost to us to comply with the CMS, as currently approved, is not expected to have an
adverse effect on our business, financial condition or results of operations. These costs include
continued system operation for three additional years, monitoring and reporting for six additional
years, and shutdown and decommissioning. Based on our estimates of the costs of these
activities, we reduced the amount previously accrued for this project by $0.1 million.

In July of 2000, we notified the EPA and the Alabama Department of Environmental
Management that we detected low levels of volatile organic compounds and petroleum
hydrocarbons in the ground water at the Decatur, Alabama facility during the expansion of the
facility. On June 13, 2001, we received a letter from the Alabama Department of Environmental
Management stating that a preliminary assessment would be forthcoming, but no further action
has occurred to date. Because an assessment has not been performed or defined, we reduced the
amount previously accrued for this project by $0.2 million. When an investigation is initiated,
we will increase the reserve as necessary for any additional costs once the extent of the
investigation is further defined.
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The estimated remaining investigative, monitoring, remedial, legal and other costs related to the
environmental matters of our Decatur, Alabama facility are $0.2 million as of December 31,
2003.

Ardmore, Tennessee

On December 28, 1995, we entered into a Consent Order and Agreement with the Tennessee
Division of Superfund, or Tennessee Division, relating to the Ardmore, Tennessee facility, under
which we agreed to conduct a preliminary investigation on whether volatile organic compounds
detected in and near the municipal drinking water supply are related to the Ardmore facility and,
if necessary, to undertake an appropriate response. That investigation revealed contamination,
including elevated concentrations of volatile organic compounds, in the soil in areas of the
Ardmore facility and also revealed elevated levels of certain volatile organic compounds in the
shallow residuum ground water zone at the Ardmore facility.

Under the terms of the order, we submitted a Remedial Investigation and Feasibility Study work
plan, which was accepted by the Tennessee Division, and we have initiated this work plan. The
Tennessee Division approved the Groundwater Assessment Plan as a supplement to the work
plan, and additional groundwater sampling to determine the lateral and vertical extent of possible
contamination began in July 2000. The data from the ground water assessment, the subsequent
risk assessment and a preliminary review of remedial alternatives completed the work plan
portion of the project which was submitted to the Tennessee Division on April 26, 2002. The
Tennessee Division responded with comments on the Remedial Investigation and Feasibility
Study on November 8, 2002. We and our consultant prepared a response to the Tennessee
Division’s comments and met with the Tennessee Division on August 13, 2003 to discuss their
comments and our response with their risk assessment team. Based on the August 13, 2003
meeting, addressing the Tennessee Division’s comments is not expected to have a material affect
on the project. We continue the monitoring and analysis program in compliance with the consent
agreement.

We are proposing to the Tennessee Division that an interim corrective measure be implemented
at the facility. The interim measure will consist of a system to extract water and vapors from the
areas of highest concentration. The system can be expanded to conduct additional remediation if
required. Based on recent testing efforts at the facility and the available information, we
preliminarily estimate as of December 31, 2003 that it will cost between $0.9 million and $1.6
million to complete the investigation and develop the remediation plans for this site.

A report of a 1995 EPA site inspection of the Ardmore facility recommended further action for
the site. We believe, however, that because the Tennessee Division is actively supervising an
ongoing investigation of the Ardmore facility, it is unlikely that the EPA will intervene and take
additional action. If the EPA should intervene, however, we could incur additional costs for any
further investigation or remedial action required.

Greenville, Mississippi

Following our acquisition of the Greenville, Mississippi facility, a preliminary investigation
disclosed certain volatile organic compounds in soil and ground water at the site. We entered
into a consent agreement with the Mississippi Department of Environmental Quality on July 15,
1997 and began remediation efforts. In February 2000, we submitted a report of remediation
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activities and were granted approval by the Mississippi department to cease active remediation
and begin post-closure monitoring. No further active remediation is anticipated unless plume
concentrations offsite exceed predetermined levels. However, there can be no assurance that the
department will allow us to permanently discontinue remediation efforts, and operations,
maintenance and other expenses of the remediation system may continue for a longer period of
time. On November 21, 2002, the Mississippi Commission on Environmental Quality approved
a Brownfield agreement order with us. We believe that this program will provide for the most
regulatory flexibility in reaching a site closure. On December 11, 2002, we donated the property
to Washington County, Mississippi to be used for economic development. We maintain the
environmental liability as defined in the Brownfield agreement. We anticipate long-term
monitoring of the site to continue until the concentration of contaminants reach the Mississippi
department’s target goals.

We estimate as of December 31, 2003 that the remaining monitoring and reporting costs could
total $95,000 over the next 10 to 15 years, but these costs could increase if additional
remediation is required. Because of the extended period of time that monitoring and reporting
will continue on this site and the insignificant annual costs attributable to these efforts, we will
expense all costs as we incur them and do not have a reserve for these costs as of December 31,
2003.

Altoona, Pennsylvania

We have entered our Altoona, Pennsylvania facility into the State of Pennsylvania Department of
Environmental Protection Act II Program. The program addresses contamination issues related
to closed hazardous waste lagoons and oil contamination of soil at this facility. The previous
owner closed the hazardous waste lagoons in 1982, The program is a voluntary site remediation
program, which allows us to direct the site evaluation and any eventual remediation. Remaining
costs to complete the investigation phase of the program are estimated to be $28,000. Once the
investigation phase is completed, a decision on remediation, if any, will be made. Based upon
our preliminary report to the Pennsylvania Department of Environmental Protection no active
remediation is anticipated at this site; however, some additional testing and modeling will be
required. The additional testing and modeling are included in the estimated cost. We anticipate
submitting a final remedial investigation report to the Pennsylvania Department of
Environmental Protection in the first quarter of 2004.

Impact of Recently Issued Accounting Standards

See Note 1, Summary of Significant Accounting Policies-Recent Accounting Pronouncements,
of the Notes to Consolidated Financial Statements.
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ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISK

The information required by this item is contained in “Item 7—Management's Discussion and
Analysis of Financial Condition and Results of Operations™ and is incorporated herein by
reference.

ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Page
Consolidated Statements of Operations—For the years ended December 31, F-1
2003, 2002 and 2001.
Consolidated Balance Sheets—December 31, 2003 and 2002. F-2
Consolidated Statements of Stockholders’ Equity—For the years ended F3
December 31, 2003, 2002 and 2001.
Consolidated Statements of Cash Flows—For the years ended December 31, F-4
2003, 2002 and 2001.
Notes to Consolidated Financial Statements. F-5
Report of Ernst & Young LLP, Independent Auditors. F-46
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ITEM9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE

No changes in or disagreements with accountants on accounting and financial disclosure matters
existed during the most recent two years.

ITEM 9A CONTROLS AND PROCEDURES

Under the supervision and with the participation of management, including our Chief Executive
Officer, Dennis J. Horowitz, and our Chief Financial Officer, James E. Deason, we carried out an
evaluation of the effectiveness of our disclosure controls and procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)) as of the end of the period covered by this report. Based upon that evaluation, Messrs.
Horowitz and Deason have concluded that, as of the end of the period covered by this report, our
disclosure controls and procedures have been designed and are effective to provide reasonable
assurance that information we are required to disclose in the reports we file or submit under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified
in the rules and forms of the Securities and Exchange Commission. These disclosure controls
and procedures include, without limitation, controls and procedures designed to provide
reasonable assurance that information we are required to disclose in such reports is accumulated
and communicated to our management, including Messrs. Horowitz and Deason, as appropriate
to allow timely decisions regarding required disclosure. The design of any system of controls is
based in part upon certain assumptions about the likelihood of future events. There can be no
assurance that any design will succeed in achieving its stated goal under all potential future
conditions, regardless of how remaote.

Based upon the evaluation performed by our management, which was conducted with the
participation of Messrs. Horowitz and Deason, there has been no change in our internal control
over financial reporting during the period covered by this report that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
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PART I

ITEM 10 DIRECTORS AND EXECUTIVE OFFICERS
OF THE REGISTRANT

The information required by this item with respect to directors is incorporated by reference from
the information under the caption “Election of Directors” contained in our definitive proxy
statement for the 2004 Annual Meeting of Stockholders. The required information concerning
our executive officers is contained in Part I of this report. The required information concerning
our adoption of a code of ethics that applies to our chief executive officer, principal financial
officer, principal accounting officer or controller or persons performing similar functions and the
availability of this code of ethics upon written request is contained in Part I of this report. The
required information concerning compliance with Section 16(a) of the Exchange Act is
incorporated by reference from the information under the caption “Section 16(a) Beneficial
Ownership Reporting Compliance” contained in our definitive proxy statement for the 2004
Annual Meeting of Stockholders.
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ITEM 11 EXECUTIVE COMPENSATION

The information required by this item is incorporated by reference from the information under
the caption “Executive Compensation” in our definitive proxy statement for the 2004 Annual
Meeting of Stockholders.

ITEM 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information required by this item is incorporated by reference from the information under
the caption “Stock Ownership of Certain Beneficial Owners and Management” and “Executive
Compensation-Equity Compensation Plan Information” in our definitive proxy statement for the
2004 Annual Meeting of Stockholders.

ITEM 13 CERTAIN RELATIONSHIPS AND
RELATED TRANSACTIONS

The information required by this item is incorporated by reference from the information
contained under the caption “Certain Relationships and Related Transactions” in our definitive
proxy statement for the 2004 Annual Meeting of Stockholders.

ITEM 14 PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorporated by reference from the information under
the caption “Principal Accounting Firm Fees” contained in our definitive proxy statement for the
2004 Annual Meeting of Stockholders.
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PART IV

ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES
AND REPORTS ON FORM 8-K

(a) Index to exhibits, financial statements and schedules.

(1) The following consolidated financial statements for the Company and Report of
Independent Auditors are included beginning on page F-1 hereof:

Consolidated Statements of Operations—For the years ended December 31, 2003, 2002,
and 2001.

Consolidated Balance Sheets—December 31, 2003 and 2002.

Consolidated Statements of Stockholders’ Equity—For the years ended December 31,
2003, 2002 and 2001.

Consolidated Statements of Cash Flows—For the years ended December 31, 2003, 2002
and 2001.

Notes to Consolidated Financial Statements.
Report of Ernst & Young LLP, Independent Auditors.

(2) The following consolidated financial statement schedule of the Company is included on
page S-1 hereof:

SCHEDULE II Valuation and Qualifying Accounts

All other financial statements and schedules not listed have been omitted since the
required information is included in the consolidated financial statements or the notes
thereto, or is not applicable or required.

(3) Exhibits required by Item 601 of Regulation S-K:

The following exhibits are included in this Form 10-K:

33 Secretary’s Certificate dated February 6, 2004 attached to a complete copy
of the Bylaws of the Company as amended May 22, 1997.

21 List of Subsidiaries

23 Consent of Ernst & Young LLP, Independent Auditors

31.1 Certification of the Chief Executive Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

31.2 Certification of the Chief Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
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32.1

322

Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

The following exhibits are incorporated by reference:

Exhibit No.

3.1

4.1

4.2

4.3

10.1

10.2

Description

Restated Certificate of Incorporation as amended through May 1, 1998
(incorporated by reference to Exhibit 3.1 to Wolverine Tube, Inc.’s
Quarterly Report on Form 10-Q for the period ended July 4, 1998).

Rights Agreement, dated as of February 13, 1996, between the Company
and Society National Bank, as Rights Agent (incorporated by reference to
Exhibit 4.0 to Wolverine Tube, Inc.’s Registration Statement on Form 8-
A, filed on February 22, 1996).

Indenture, dated as of August 4, 1998, between the Company and
Wachovia Bank, NA (successor to First Union National Bank) as Trustee
(incorporated by reference to Exhibit 4.1 to Wolverine Tube, Inc.’s
Quarterly Report on Form 10-Q for the period ended July 4, 1998).

Indenture, dated as of March 27, 2002, between the Company, certain of
the Company’s subsidiaries and Wachovia Bank, NA (successor to First
Union National Bank), as Trustee (incorporated by reference to Exhibit
4.3 to Wolverine Tube, Inc.’s Annual Report on Form 10-K for the period
ended December 31, 2001).

Credit Agreement, dated as of March 27, 2002, among the Company,
certain of the Company’s subsidiaries, the lenders named therein,
Wachovia Bank, N.A. as Administrative Agent and Congress Financial
Corporation (Canada), as Canadian Agent (incorporated by reference to
Exhibit 10.29 to Wolverine Tube, Inc.’s Annual Report on Form 10-K for
the period ended December 31, 2001).

Amendment No. 1 to Credit Agreement dated as of September 27, 2002 by
and among the Company, its U.S. and Canadian Subsidiaries and the
lenders named therein (incorporated by reference to Exhibit 10.1 to
Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q for the period
ended September 29, 2002).
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10.3

10.4

10.5

10.6

10.7*

10.8*

10.9*

10.10*

10.11%*

Amendment No. 2 to Credit Agreement dated as of March 25, 2003 by and
among the Company, its U.S. and Canadian Subsidiaries and the lenders
named therein (incorporated by reference to Exhibit 10.21 to Wolverine
Tube, Inc.’s Annual Report on Form 10-K for the period ended December
31, 2002).

Amendment No. 3 to Credit Agreement dated as of September 28, 2003 by
and among the Company, its U.S. and Canadian Subsidiaries and the
lenders named therein (incorporated by reference to Exhibit 10.1 to
Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q for the period
ended September 28, 2003).

First Amendment to Pledge Agreement dated as of August 30, 2002 by
and among the Company, its U.S. Subsidiaries, Wolverine Tube
(Shanghai) Co., Ltd and Wachovia Bank, N.A. (incorporated by reference
to Exhibit 10.2 to Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q
for the period ended September 29, 2002).

Joinder Agreement dated as of September 27, 2002 by and among
Wolverine Joining Technologies, LLC, Small Tube Manufacturing, LLC,
Wolverine Finance, LLC, the Company and Wachovia Bank, N.A.
(incorporated by reference to Exhibit 10.3 to Wolverine Tube, Inc.’s
Quarterly Report on Form 10-Q for the period ended September 29, 2002).

The Company’s 1993 Equity Incentive Plan (incorporated by reference to
Exhibit 10.7 to Wolverine Tube, Inc.’s Registration Statement on Form S-
1(File No. 33-65148)).

The Company’s 1993 Stock Option Plan for Outside Directors
(incorporated by reference to Exhibit 10.8 to Wolverine Tube, Inc.’s
Registration Statement on Form S-1(File No. 33-65148)).

First Amendment to Amended and Restated 1993 Stock Option Plan for
QOutside Directors of Wolverine Tube, Inc. (incorporated by reference to
Exhibit 10.1 to Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q for
the period ended April 1, 2001).

The Company’s 2001 Stock Option Plan for Outside Directors

(incorporated by reference to Appendix B to Wolverine Tube, Inc.’s Proxy
Statement dated April 12, 2001).

Form of Non-Qualified Stock Option Agreement under the Company’s
1993 Equity Incentive Plan (incorporated by reference to Exhibit 10.15 to
Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q for the period
ended July 2, 1994).
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10.12*

10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

Form of Indemnity Agreement (incorporated by reference to Exhibit 10.13
to Wolverine Tube, Inc.’s Annual Report on Form 10-K for the period
ended December 31, 1994).

Long Term Incentive Plan (incorporated by reference to Exhibit 10.2 to
Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q for the period
ended April 3, 1999).

Wolverine Tube, Inc. Supplemental Benefit Restoration Plan (Amended
and Restated Effective as of January 1, 2002). (incorporated by reference
to Exhibit 10.1 to Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q
for the period ended June 30, 2002).

Wolverine Tube, Inc. 2002 Supplemental Executive Retirement Plan
(Effective as of January 1, 2002) (incorporated by reference to Exhibit
10.2 to Wolverine Tube, Inc.’s Quarterly Report on Form 10-Q for the
period ended June 30, 2002).

2002 Change in Control, Severance and Non-Competition Agreement by
and between Wolverine Tube, Inc. and Dennis J. Horowitz dated as of
July 12, 2002 (incorporated by reference to Exhibit 10.3 to Wolverine
Tube, Inc.’s Quarterly Report on Form 10-Q for the period ended June 30,
2002).

2002 Change in Control, Severance and Non-Competition Agreement by
and between Wolverine Tube, Inc. and James E. Deason dated as of July
12, 2002 (incorporated by reference to Exhibit 10.4 to Wolverine Tube,
Inc.’s Quarterly Report on Form 10-Q for the period ended June 30,
2002).

2002 Change in Control, Severance and Non-Competition Agreement by
and between Wolverine Tube, Inc. and Johann R. Manning, Jr. dated as of
July 12, 2002 (incorporated by reference to Exhibit 10.5 to Wolverine
Tube, Inc.’s Quarterly Report on Form 10-Q for the period ended June 30,
2002).

2002 Change in Control, Severance and Non-Competition Agreement by
and between Wolverine Tube, Inc. and Keith Weil dated as of July 12,
2002 (incorporated by reference to Exhibit 10.6 to Wolverine Tube, Inc.’s
Quarterly Report on Form 10-Q for the period ended June 30, 2002).

2002 Change in Control, Severance and Non-Competition Agreement by
and between Wolverine Tube, Inc. and Massoud Neshan dated as of July
12, 2002 (incorporated by reference to Exhibit 10.20 to Wolverine Tube,
Inc.’s Annual Report on Form 10-K for the period ended December 31,
2002).
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10.21*

10.22%*

10.23*

10.24*

10.25*

18.1

2003 Annual Performance Incentive Plan (incorporated by reference to
Exhibit 10.22 to Wolverine Tube, Inc.’s Annual Report on Form 10-K for
the period ended December 31, 2002).

Deferred Compensation Trust Agreement by and between Wolverine
Tube, Inc. and AmSouth Bank (the Trustee) dated February 13, 2001
(incorporated by reference to Exhibit 10.1 to Wolverine Tube, Inc.’s
Quarterly Report on Form 10-Q for the period ended March 30, 2003).

Amendment Number One to Deferred Compensation Trust Agreement by
and between Wolverine Tube, Inc. and AmSouth Bank (the Trustee) dated
May 7, 2003 (incorporated by reference to Exhibit 10.2 to Wolverine
Tube, Inc.’s Quarterly Report on Form 10-Q for the period ended March
30, 2003).

Wolverine Tube, Inc. 2003 Equity Incentive Plan (incorporated by
reference to Exhibit 10.1 to Wolverine Tube, Inc.’s Quarterly Report on
Form 10-Q for the period ended June 29, 2003).

First Amendment to Wolverine Tube, Inc. 2003 Equity Incentive Plan
(incorporated by reference to Exhibit 10.2 to Wolverine Tube, Inc.’s
Quarterly Report on Form 10-Q for the period ended June 29, 2003).

Letter dated March 11, 2002 from Ernst & Young LLP regarding
preference of a change in method of accounting for inventories.
(incorporated by reference to Exhibit 18.1 to Wolverine Tube, Inc.’s
Annual Report on Form 10-K for the period ended December 31, 2001).

Identifies each exhibit that is a “management contract or compensatory
plan or arrangement” required to be included as an exhibit to this Form
10-K pursuant to Item 14(c) of Form 10-K.

(b) Reports on Form 8-K.

A current report on Form 8-K related to the reporting of the Company’s results of
operations and financial condition for the quarter ended September 28, 2003 was
furnished to the SEC on October 31, 2003.

A current report on Form 8-K related to the reporting of the Company’s results of
operations and financial condition for the quarter ended December 31, 2003 was
furnished to the SEC on February 19, 2004.

51




SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Huntsville, State of Alabama, on the 10th day of March 2004.

WOLVERINE TUBE, INC.

By:__/s/ James E. Deason

Name: James E. Deason

Title: Executive Vice President,
Chief Financial Officer,
Secretary and Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title Date
By:_/s/ Dennis J. Horowitz Chairman, President, Chief March 10, 2004
Dennis J. Horowitz Executive Officer and Director

(Principal Executive Officer)

By:_/s/ James E. Deason Executive Vice President, Chief March 10, 2004
James E. Deason Financial Officer, Secretary and
Director (Principal Financial Officer
and Principal Accounting Officer)

By:_/s/ Jan K. Ver Hagen Director March 10, 2004
Jan K. Ver Hagen

By:_/s/ W. Barnes Hauptfuhrer Director March 9, 2004
W. Barnes Hauptfuhrer

By:_/s/ Thomas P. Evans Director March 10, 2004
Thomas P. Evans

By: /s/ John L. Duncan Director March 10, 2004
John L. Duncan

By:/s/ Chris A. Davis Director March 10, 2004
Chris A. Davis

By:_/s/ Gail O. Neuman Director March 5, 2004
Gail O. Neuman
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Wolverine Tube, Inc. and Subsidiaries
Consolidated Statements of Operations

Year ended December 31,

2003 2002 2001
(In thousands except per share amounts)
Net sales $596,324 $550,523 $583,114
Cost of goods sold 555,498 492,082 520,874
Gross profit 40,826 58,441 62,240
Selling, general and administrative expenses 32,103 30,616 32,254
Restructuring and other charges 15,057 - 1,546
Operating (loss) income from continuing operations (6,334) 27,825 28,440
Other expenses (income):
Interest expense, net 21,218 19,681 13,100
Gain on extinguishment of debt - (1,349) -
Amortization and other, net 1,856 1,008 (447)
Goodwill impairment 23,153 - -
(Loss) income from continuing operations before income
taxes (52,561) 8,485 15,787
Income tax (benefit) provision (13,577) 1,315 4,345
(Loss) income from continuing operations (38,984) 7,170 11,442
Loss from discontinued operations, net of income tax
benefit of $(0.8), (30.9) million and ($12.1) million
for 2003, 2002 and 2001, respectively (1,637) (1,610) (31,240)
Net (loss) income (40,621) 5,560 (19,798)
Less preferred stock dividends - (58) (280)
Net (loss) income applicable to common shares $(40,621) $5,502 ($20,078)
{Loss) earnings per common share—basic:
Continuing operations $(3.18) $0.58 $0.92
Discontinued operations (0.13) (0.13) (2.58)
Net (loss) income per common share—basic $(3.31) $0.45 ($1.66)
Basic weighted average number of common shares 12,275 12,231 12,077
(Loss) earnings per common share—diluted:
Continuing operations $(3.18) $0.58 $0.91
Discontinued operations (0.13) (0.13) (2.54)
Net (loss) income per common share—diluted $(3.31) $0.45 ($1.63)
Diluted weighted average number of common and
common equivalent shares 12,275 12,362 12,307

See accompanying notes.




Wolverine Tube, Inc. and Subsidiaries
Consolidated Balance Sheets

December 31,
2003 2002
(In thousands except share and per share amounts)
Assets
Current assets
Cash and equivalents $46,089 $53,920
Accounts receivable, net 86,825 65,212
Inventories 108,005 85,485
Refundable income taxes - 6,347
Prepaid expenses and other 12,782 8,055
Total current assets 253,701 219,019
Property, plant and equipment, net 198,542 208,999
Deferred charges, net 14,770 13,811
Goodwill, net 77,159 100,100
Assets held for sale 4,797 8,791
Investments 4,289 -
Total assets $553,258 $550,720
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable $47,503 $30,290
Accrued liabilities 29,787 19,293
Short-term borrowings 1,502 1,217
Total current liabilities 78,792 50,800
Deferred income taxes 359 11,902
Long-term debt 254,284 255,712
Pension liabilities 22,316 14,540
Postretirement benefit obligation 16,995 15,666
Accrued environmental remediation 1,161 1,465
Total liabilities 373,907 350,085
Stockholders’ equity
Common Stock, par value $0.01 per share; 40,000,000 shares
authorized, 14,344,806 and 14,326,239 shares issued as of
December 31, 2003 and 2002, respectively 143 143
Additional paid-in capital 103,339 103,213
Retained earnings 123,926 164,547
Unearned compensation 172) (302)
Accumulated other comprehensive loss (10,510) (29,591)
Treasury stock, at cost 2,063,800 shares as of December 31, 2003
and 2002 (37,375) (37,375)
Total stockholders’ equity 179,351 200,635
Total liabilities and stockholders’ equity $553,258 $550,720

See accompanying notes.
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Wolverine Tube, Inc. and Subsidiaries
Consolidated Statements of Stockholders’ Equity

Accumu-
lated Other
Compre- Total
Redeemable Additional Uneamned hensive Stock-
(In thousands except number of ~ Treferred Stock Common Stock Paid-In Retained ~ Compen- Income Treasury  holders’
shares) Shares Amount Shares Amount Capital Eamings sation (Loss) Stock Equity
Balance at December 31, 2000 20,000 $2,000 14,214,318 $142 £103,589  $179,123 $(613) $(14,320)  $(39,472) $228,449
Net loss - - - - - (19,798) - - - (19,798)
Translation adjustments - - - - - - - (5,681) - (5,681)
Change in fair value of
derivatives and
reclassification
adjustments, net of tax
benefit of $1,021 - - - - - - - (1,897) - (1,897)
Comprehensive loss (27,376)
Common Stock issued - - 62,513 1 70 - - - - 71
Tax benefit from stock
options exercised - - - - 78 - - - - 78
Preferred stock dividends - - - - - (280) - - - (280)
Issuance of restricted stock
award and amortization of
unearned compensation - - - - 22 - 448 - - 470
Balance at December 31, 2001 20,000 2,000 14,276,831 143 103,759 159,045 (165) (21,898) (39,472) 201,412
Net income - - - - - 5,560 - - - 5,560
Translation adjustments - - - - - - - 2,201 - 2,201

Change in fair vaiue of

derivatives and

reclassification

adjustments, net of tax

of $884 - - - - - - - 1,641 - 1,641
Minimum pension

liability, net of tax

benefit of $7,166 - - - - - - - (11,535) - (11,535)
Comprehensive loss (2,133)

Commoeon Stock issued - - 49,408 - 89 - - - - 89
Tax benefit from stock

options exercised - - - - 39 - - - - 39
Redemption of preferred

stock (20,000) (2,000) - - (1,097) - - - 2,097 1,000
Preferred stock dividends - - - - - (58) - - - (58)

Issuance of restricted stock
award and amortization of

unearned compensation - - - - 423 - (137) - - 286

Balance at December 31, 2002 - - 14,326,239 143 103,213 164,547 (302) (29,591) (37,375) 200,635

Net loss - - - - - (40,621) - - - (40,621)
Translation adjustments - - - - - - - 17,383 - 17,383

Change in fair value of

derivatives and

reclassification

adjustments, net of tax

of $1,032 - - - - - - - 1,918 - 1,918
Minimurm pension

liability, net of tax

benefit of $132 - - - - - - - (220 - (20
Comprehensive loss (21,540)

Issuance of restricted stock
award and amortization of
unearned compensation - - 18,567 - 126 - 130 - - 256

Balance at December 31, 2003 - $ - 14,344,806 $143 $103,339  $123,926 $(172) $(10,510)  $(37,375) $179,351
See accompanying notes.




Wolverine Tube, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

Year ended December 31,
(In thousands) 2003 2002 2001
Operating Activities
(Loss) income from continuing operations $(38,984) $7,170 $11,442
Adjustments to reconcile (loss) income from continuing
operations to net cash provided by operating
activities:
Depreciation 17,443 17,060 15,022
Amortization 1,566 1,356 3,657
Deferred income taxes (12,541) (937) (1,635)
Non-cash portion of restructuring and other charges 12,016 - 1,531
Goodwill impairment 23,153 - -
Gain on retirement of senior notes - (1,349) -
Other non-cash items 366 627 140
Changes in operating assets and liabilities:
Accounts receivable, net (17,202) 797 15,873
Inventories (8,751) 10,564 (9,956)
Refundable income taxes 9,077 (15) 8,530
Prepaid expenses and other (1,200) (2,078) (368)
Accounts payable 4,334 (702) (16,291)
Accrued liabilities, including pension,
postretirement benefit and environmental 10,972 8,943 (1,298)
Net cash provided by operating activities 249 41,436 26,647
Investing Activities
Additions to property, plant and equipment (5,969) (7,747) (27,612)
Investment in rabbi trust (4,289) - -
Other 12 - (1,601)
Net cash used for investing activities (10,246) (7,747) (29,213)
Financing Activities
Net decrease in note payable - - (320)
Financing fees and expenses paid (52) (8,687) -
Net (repayment) borrowing from revolving credit facilities (1,122) (98,372) 16,724
Proceeds from issuance of senior notes - 118,546 -
Retirement of senior notes - (13,901) -
Principal borrowing on long-term debt - 2,021 -
Issuance of common stock - 89 130
Redemption of preferred stock - (1,000) -
Dividends paid on preferred stock - (58) (280)
Other financing activities (6) - -
Net cash (used for) provided by financing activities (1,180) (1,362) 16,254
Effect of exchange rate on cash and equivalents 2,645 874 (1,139)
Net cash (used for) provided by continuing operations (8,532) 33,201 12,549
Net cash provided by (used for) discontinued operations 701 (2,020) (13,268)
Net (decrease) increase in cash and equivalents (7,831) 31,181 (719)
Cash and equivalents at beginning of year 53,920 22,739 23,458
Cash and equivalents at end of year $46,089 $53,920 $22,739
Supplemental disclosure of cash flow:
Interest paid $22,510 $19,074 $15,500
Income taxes refunded, net $(9,012) ($7,359) ($2,331)

See accompanying notes.
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Wolverine Tube, Inc. and Subsidiaries
Notes to Consolidated Financial Statements

1. Summary of Significant Accounting Policies
Organization and Business

The accompanying consolidated financial statements include the accounts of Wolverine Tube,
Inc. (the “Company”) and its majority-owned subsidiaries after elimination of significant

intercompany accounts and transactions. References to the “Company”, “we” or “us” refer to
Wolverine Tube, Inc. and its consolidated subsidiaries, unless the context otherwise requires.

We manufacture and distribute copper and copper alloy tubular products, fabricated and metal
joining products, as well as rod and bar products. Our focus is developing and manufacturing
high value added tubular products with superior heat transfer capabilities used in engineered
applications. Our major customers are primarily located in North America and include
commercial and residential air conditioning and refrigeration equipment manufacturers,
appliance manufacturers, automotive manufacturers, industrial equipment manufacturers, utilities
and other power generating companies, refining and chemical processing companies and
plumbing wholesalers.

The preparation of the financial statements in conformity with accounting principles generally
accepted in the United States requires our management to make certain estimates and
assumptions that affect the amounts reported in the consolidated financial statements and
accompanying notes. Actual results could differ from those estimates.

Revenue Recognition Policy

Revenues are recognized when title to our finished products transfers to an unaffiliated customer
and the risks and rewards of ownership are transferred pursuant to shipping terms. Sales are
made under normal terms and do not require collateral. Revenues are recorded net of estimated
returns and allowances and volume discounts. The reserve for returns and allowances and
volume discounts is calculated as a percentage of sales based on historical return and volume
discount percentages.

Cash and Equivalents

We consider all highly liquid financial instruments with maturity of three months or less at the
time of purchase to be cash equivalents.

Allowance for Doubtful Accounts

We recognize an allowance for doubtful accounts to ensure that our trade recetvables are not
 overstated due to collectibility. Bad debt reserves are maintained for our customers based on a
variety of factors, including length of time receivables are past due, macroeconomic conditions,
significant one-time events and historical experience. Specific reserves for individual accounts
are recorded when we become aware of a customer’s inability to meet its financial obligations,
such as in the case of bankruptcy filings or deterioration in the customer’s operating results or
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financial position. As circumstances related to customers change, estimates of the recoverability
of receivables are adjusted.

Inventories

Our raw materials, work-in-process and finished products inventories are carried at the lower of
FIFO cost or market. We determine market value based upon assumptions about future demand
and market conditions. The remaining inventories, which primarily include maintenance and
operating supplies, are valued using various methods to determine cost across our facilities. We
write down our inventories for estimated obsolescence and unmarketable inventory equal to the
difference between the cost of inventory and the estimated market value.

Property, Plant and Equipment

Property, plant and equipment are stated at cost. Depreciation is provided using the straight-line
method over the following periods:

Furniture and fixtures 2-9 years
Software 3-5 years
Tooling 3-10 years
Building and improvements 3-39 years
Machinery and equipment 5-30 years

We capitalize all long-lived assets with a useful life greater than one year, whose productive
capacity has physical substance and provides future benefits that are easily measurable.

Impairment of Long-Lived Assets

We recognize impairment losses on long-lived assets under the provisions of Financial
Accounting Standards Board (FASB) Statement of Financial Accounting Standards (SFAS) No.
144, Accounting for the Impairment or Disposal of Long-Lived Assets. When facts and
circumstances indicate that long-lived assets used in operations may be impaired and the
undiscounted cash flows estimated to be generated from those assets are less than their carrying
values, we record an impairment loss equal to the excess of the carrying value over fair value.
Long-lived assets held for disposal are valued at the lower of the carrying amount or estimated
fair value less cost to sell.

Income Taxes

Deferred income taxes are provided for the temporary differences between the financial reporting
basis and the tax basis of our assets and liabilities. Property, plant and equipment, inventories,
prepaid pension, postretirement benefit obligations, and certain other accrued liabilities are the
primary sources of these temporary differences. Deferred income tax also includes operating
loss and tax credit carryforwards.

Deferred Charges

Deferred charges includes debt issuance cost, patents and an intangible pension asset. Debt
issuance costs are deferred and amortized over the terms of the debt to which they relate using
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the interest method. At December 31, 2003, we had $7.5 million of debt issuance costs, net of
$3.2 million of accumulated amortization.

Goodwill

We evaluate goodwill utilizing Statement of Financial Accounting Standards (“SFAS”) No. 142,
Goodwill and Other Intangible Assets. Under this statement goodwill is presumed to have an
indefinite useful life and thus is not amortized, but tested at least annually for impairment using a
lower of cost or fair value approach. We amortized goodwill through 2001 and ceased
amortizing goodwill at the beginning of 2002, as required by SFAS No. 142. Income from
continuing operations for 2001, adjusted to exclude amortization expense recognized related to
goodwill would have been $14.1 million, or $1.13 per diluted share. Including the loss from
discontinued operations, the net loss for 2001 adjusted to exclude amortization expense related to
goodwill would have been $(16.9) million, or $(1.39) per diluted share.

During the third quarter of 2003, we conducted the required annual goodwill impairment review.
Updated valuations for each reporting unit were computed using a discounted cash flow
approach based on forward-looking information regarding market share, revenues and costs. Our
valuation was based on a 3% to 5% long-term growth rate, a discount rate of 14% and two
reporting units, The Tube Group and The Fabricated Products Group. The Tube Group consists
of our Decatur, Shawnee, Jackson, Booneville, Montreal, London, Shanghai and Esposende
facilities for which we had $23.2 million of goodwill. The Fabricated Products Group consists
of our Altoona, Carrollton, Warwick, Ardmore and Apeldoorn facilities for which we have $77.2
million of goodwill.

Based on the results of this review, the fair value of The Tube Group reporting unit was less than
its carrying value and we recorded a goodwill impairment charge of $23.2 million in the third
quarter of 2003. The fair value of The Tube Group reporting unit decreased significantly from
the value derived when we tested for impairment in 2002 due to a decrease in the long-term
growth rate from 4% to 3%, a reduction in our projections of future profitability and an increase
in the discount rate from 12% to 14%.

The fair value of The Fabricated Products Group reporting unit exceeded its carrying value
assuming a 5% growth rate, and thus, no impairment charge was recorded. If we are unable to
achieve our estimated growth rates and profit projections, if interest rates increase or if our other
estimates or assumptions change in the future, we may be required to record impairment charges
for The Fabricated Products Group goodwill in the future.

At December 31, 2003, we had $§77.2 million of goodwill, net of $10.6 million of accumulated
amortization.

Investments

We hold a portfolio of marketable debt securities in a Rabbi Trust to partially fund benefit
obligations to certain executives under our Supplemental Executive Retirement Plan. We mark
these securities to market through income. Realized and unrealized gains and losses on these
securities, which are designated as trading assets, have not been significant.




Earnings (Loss) Per Common Share

Basic income (loss) from continuing operations and basic net income (loss) per share is based on
the weighted average number of common shares outstanding and income (loss) reduced by
preferred dividends. Diluted income (loss) from continuing operations and diluted net income
(loss) per share is based on the weighted average number of common shares outstanding plus the
effect of dilutive stock options, restricted stock and income reduced by preferred dividends.

Derivatives and Hedging Activities

We utilize derivative financial instruments to manage risk exposure to movements in interest
rates, commodity prices and foreign currency exchange rates. We do not hold or issue derivative
financial instruments for trading or speculative purposes. We designate some of our derivatives
as either a hedge of a recognized asset or liability or an unrecognized firm commitment (fair
value hedge) or a hedge of a forecasted transaction (cash flow hedge). For fair value hedges,
both the effective and ineffective portion of the changes in the fair value of the derivative, along
with the gain or loss on the hedged item that is attributable to the hedged risk, are recorded in
earnings. The effective portion of changes in fair value of derivatives that are designated as
cash flow hedges are recorded in accumulated other comprehensive income or loss. When the
hedged item is realized, the gain or loss included in accumulated other comprehensive income or
loss 1s relieved. Any ineffective portion of the changes in the fair values of derivatives used as
cash flow hedges are reported in the consolidated statements of operations. We document hedge
relationships, including identification of the hedging instruments and the hedged item, as well as
our risk management objectives and strategies for undertaking the hedge transactions at the
inception of each hedge transaction. Derivatives are recorded in the consolidated balance sheet
at fair value. We formally assess, at inception and at least quarterly thereafter, whether the
derivatives that are used in hedging transactions are highly effective in offsetting change in either
the fair values or cash flows of the hedged item. All derivative transactions are designated and
treated as hedge transactions for income tax purposes.

Fair Values of Financial Instruments

We use the following methods in estimating fair value disclosures for financial instruments:

Cash and equivalents, accounts receivable and accounts payable: The carrying amount reported
in the consolidated balance sheets for these assets approximates their fair value.

Investments: Assets held in our Rabbi Trust are marked to market each period based on quoted
market prices.

Revolving credit facility and long-term debt. The carrying amount of our borrowings under our
revolving credit facilities approximates fair value. The fair value of our 7.375% Senior Notes
and our 10.5% Senior Notes and any derivative financial instruments are based upon quoted
market prices.

Derivatives: The fair value of our interest rate, foreign currency and commodity derivative
instruments are determined by reference to quoted market prices.
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The following table summarizes fair value information for our financial instruments:

2003 2003 2002 2002

Assets (liabilities) Carrying value Fair value Carrying value Fair value
(In thousands)

Investments in Rabbi Trust (trading portfolio) $ 4,289 $ 4,289 § - $ -
Senior notes (253,549) (246,900) (253,317) (246,200)
Other debt (2,679) (2,679) (3,239) (3,239)
Interest rate swap (442) (442) 373 373
Foreign currency exchange contracts 5 5 (80) (80)
Commodity forward contracts (1,286) (1,286) 416 416

Environmental Expenditures

Environmental expenditures that pertain to our current operations and relate to future revenues
are expensed or capitalized consistent with our capitalization policy. Expenditures that result
from the remediation of an existing condition caused by past operations, that do not contribute to
future revenues, are expensed. Liabilities, which are undiscounted, are recognized for remedial
activities when the cleanup is probable and the cost can be reasonably estimated.

Stock Options

At December 31, 2003, we had stock-based employee and outside director compensation plans,
which are described more fully in Note 18. We account for these plans under the recognition and
measurement principles of APB Opinion No. 25, Accounting for Stock Issued to Employees, and
related interpretations. No stock-based employee or outside director compensation cost is
reflected in net income, as all options granted under those plans had an exercise price equal to
the market value of the underlying Common Stock on the date of grant.

The following table illustrates the effect on net income and earnings per share as if we had
applied the fair value recognition provisions of FASB Statement No. 123, Accounting for Stock-
Based Compensation, to our stock option compensation plans:

2003 2002 2001

(In thousands, except per share amounts)

Net (loss) income applicable to common shares, as

reported $(40,621) $5,502 $(20,078)
Deduct: Total stock-based employee compensation

expense determined under fair value based method for all

awards, net of related tax effects (825) (2,246) (2,833)
Pro forma net (loss) income applicable to common shares $(41,446) $3,256 $(22,911)
(Loss) earnings per share:
Basic — as reported $(3.31) $0.45 $(1.66)
Basic — pro forma $(3.38) $0.27 $(1.90)
Diluted — as reported $(3.31) $0.45 $(1.63)
Diluted — pro forma $(3.38) $0.27 $(1.89)
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The weighted average fair value of options granted during 2003 estimated on the date of grant
using the Black-Scholes pricing model was $1.94. The fair value for these options was estimated
at the date of grant using the following weighted average assumptions for 2003, 2002 and 2001,
respectively: risk free interest rates of 2.98%, 3.67% and 4.41%, volatility factors of the expected
market price of our Common Stock of 0.432, 0.385 and 0.352; and a weighted average expected
life of the option of 5.9, 5.6 and 7.0 years. For purposes of pro forma disclosures, the estimated
fair value of the options is amortized to expense over the options’ vesting period. The effects of
applying Statement 123 for pro forma disclosure may not be representative of the effects on
reported pro forma net income in future years

Translation to U.S. Dollars

Our assets and liabilities denominated in foreign currency are translated to U.S. dollars at rates of
exchange at the balance sheet date. Revenues and expenses are translated at average exchange
rates during the period. Translation adjustments arising from changes in exchange rates are
included in the accumulated other comprehensive loss component of stockholders’ equity.
Realized exchange gains and losses are included in “Amortization and other, net” in the
consolidated statements of operations. Exchange (gains) losses were $0.2 million in 2003, netted
to zero in 2002, and were ($0.5) million in 2001.

Research and Development Costs

Expenditures relating to the development of new products and processes, including significant
improvements and refinements to existing products, are expensed as incurred. The amounts
charged to expense were $2.9 million in 2003, $3.1 million in 2002 and $3.7 million in 2001.

Recent Accounting Pronouncements

In January 2003, Financial Accounting Standards Board Interpretation No. 46, “Consolidation of
Variable Interest Entities”, was issued requiring consolidation of variable interest entities
(““VIEs”) by enterprises that are subject to a majority of the risk of loss from the variable interest
entity’s activities, or entitled to receive a majority of the entity’s residual returns, or both. We
have evaluated the provisions of this interpretation and have concluded that we have no interests
in VIEs or potential VIEs and that the interpretation will have no effect on our consolidated
financial statements.

2. Discontinued Operations

During the year ended December 31, 2001 we decided to discontinue the operations of
Wolverine Ratcliffs, Inc. (“WRI”), which were previously included in the rod, bar and other
products segment. Accordingly, as required by Accounting Principles Board Opinion, (“APB”)
30, Reporting the Results of Operations, Reporting the Effects of Disposal of a Segment of a
Business, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions, the
operating results of WRI are reported net of tax effects in discontinued operations. In the fourth
quarter of 2001 we recorded a $31.5 million ($23.9 million after tax) estimated loss on the
disposal of the WRI operations, which included a $2.5 million ($1.6 million after tax) provision
for estimated losses during the expected phase-out period. In the fourth quarters of 2003 and
2002, we recorded a $2.4 million ($1.6 million after tax) and a $2.5 million ($1.6 million after
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tax) loss from discontinued operations, respectively, for remaining estimated closing costs in
excess of the provision for losses recorded in the fourth quarter of 2001.

Operating results of the discontinued WRI operations for 2003, 2002 and 2001 are as follows:

2003 2002 2001
(In thousands)
Net sales $ - $12,063 $48,886
Loss before income tax benefit $(2,406) $(2,546) $(11,882)
Income tax benefit (769) (936) (4,507)
Net loss $(1,637) $(1,610) $(7,375)

Assets and liabilities of the discontinued WRI operations have been reflected in the consolidated
balance sheets as current or non-current based on our expectation of the timing of realization or
settlement. Property, plant and equipment of the WRI operations (net of valuation allowances of
$12.4 million and $8.8 million in 2003 and 2002, respectively) are included in assets held for
sale. Although we believe we have appropriately reduced the carrying value of the assets to their
estimated recoverable amounts, net of disposal costs where appropriate, actual results could be
different and the difference will be reported in discontinued operations in future periods.

Net liabilities of the discontinued WRI operations are as follows:

December 31, 2003 December 31, 2002
(In thousands)
Assets held for sale 1,697 3,363
Other assets 26 1,168
Current liabilities (1,185) (2,085)
Other liabilities (1,096) (897)
Net liabilities of discontinued operations $(558) $(1,549)

We anticipate finalizing the sale of the remaining equipment from the WRI operations by April
2004 and are currently negotiating for the sale or lease of the building. We anticipate that the
remaining liabilities of $2.3 million will be settled during 2004. We do not believe that there are
any material contingent liabilities related to discontinued operations, such as product or
environmental liabilities or litigation, that are expected to remain with us after the disposal of the
WRI operations.

3. Inventories

Inventories are as follows at December 31:

2003 2002
(In thousands)
Finished products $34,082 $23,617
Work-in-process 27,484 15,862
Raw materials 17,083 14,894
Supplies 29,356 31,112
Totals $108,005 $85,485




At December 31, 2003, we had approximately $9.1 million of silver inventory as follows: $2.5
million raw materials; $2.9 million work-in-process; and $3.7 million finished products. This
inventory, which was accounted for as an off-balance sheet consignment arrangement at
December 31, 2002, is procured under an ongoing precious metal arrangement.

4. Prepaid Expenses and Other

Prepaid expenses and other are as follows at December 31:

2003 2002
(In thousands)
Prepaid expenses $4,345 $4,556
Deferred tax assets 5,581 2,886
Other assets recording the fair value of hedging instruments 2,856 613
Totals $12,782 $8,055

5. Derivatives

We have entered into commodity forward contracts through December 2004 to hedge against the
risk of copper price increases with respect to firm price sales commitments. The notional
amount of these forward contracts, which were designated as fair value hedging instruments, was
$3.4 million at December 31, 2003 and a fair value of $0.8 million. In comparison, at December
31, 2002, we had entered into commodity forward contracts through March 2004 that were
designated as fair value hedging instruments and had a notional amount of $12.4 million and a
fair value of $(0.2) million. For the twelve months ended December 31, 2003 and 2002, an
insignificant impact to cost of goods sold was recorded for the ineffective portion of these
derivative instruments.

We have entered into commodity forward contracts through December 2004 to reduce our risk of
future copper price increases on anticipated sales. The notional amount of these forward
contracts, which were designated as cash flow hedging instruments, was $17.2 million at
December 31, 2003. At December 31, 2003, we recorded the fair value of these forward
contracts of $2.3 million in other assets and the net of tax amount ($1.5 million) in accumulated
other comprehensive income. We expect that $2.3 million ($1.5 million, net of tax) of the
unrealized gain on our outstanding forward contracts will be reclassified to earnings during the
next twelve months when the anticipated transactions occur. In comparison, at December 31,
2002, we had entered into $20.9 million notional amount of commodity forward contracts
through December 2003 that were designated as cash flow hedging instruments. At December
31, 2002, we recorded the fair value of these forward contracts of $(0.5) million in accrued
liabilities and the net of tax amount ($0.3 million) in accumulated other comprehensive loss. For
the twelve months ended December 31, 2003 and 2002, no portion of the change in fair value of
these future contracts was ineffective.

We also have entered into commodity forward contracts through February 2004 to reduce the
risk of price decreases with respect to firm-price purchase commitments. The notional amount
of these forward contracts, which were designated as fair value hedging instruments, was $5.5
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million at December 31, 2003 and the fair value of these contracts was $(0.5). For the twelve
months ended December 31, 2003, there was no ineffective portion of the change in fair value of
these future contracts.

At December 31, 2003 we had commodity forward contracts to sell copper in March 2004 with a
notional value of $32.7 million. In 2002 we entered into commodity forward contracts to sell
copper in March 2003 with a notional value of $18.1 million and in December 2003 with a
notional value of $7.5 million. We entered these forward contracts in order to mitigate the
potential impact of fluctuating copper prices on our inventory. These forward contracts were not
designated as hedges and therefore they are marked to market each month and the gains and
losses are recorded in cost of goods sold. At December 31, 2003, we recorded the fair value of
these forward contracts of $3.8 million ($2.5 million, net of tax) in accrued liabilities and cost of
sales. At December 31, 2002, we recorded the fair value of these forward contracts of $0.8
million ($0.5 million, net of tax) as a reduction to cost of sales.

At December 31, 2003, we had commodity futures to purchase natural gas for the period of
February 2004 through December 2004 with a notional value of $6.0 million. At December 31,
2002, we had commodity futures to purchase natural gas for the period of February 2003 through
March 2003 with a notional value of $0.5 million. These futures contracts were designated as
cash flow hedging instruments and there was no ineffective portion of the change in fair value of
these future contracts for the period ended December 31, 2003 or 2002. At December 31, 2003
and 2002, we recorded the fair value of these instruments of $0.3 million ($0.2 million, net of
tax) and $0.1 million ($0.1 million, net of tax), respectively, in other assets and as accumulated
other comprehensive income.

At December 31, 2003, we had forward exchange contracts outstanding to purchase foreign
currency with a notional value of $11.4 million and to sell foreign currency with a notional value
of $0.9 million. At December 31, 2002, we had forward exchange contracts outstanding to
purchase foreign currency with a notional value of $1.1 million and to sell foreign currency with
a notional value of $1.2 million. These forward contracts and the underlying hedged receivables
and payables are carried at their fair values with any associated gains and losses recognized in
current period earnings. The impact on reported earnings of recording the fair value of these
hedging instruments and the underlying hedged receivables and payables for the period ended
December 31, 2003 and December 31, 2002 was not significant.

In October 2002, we completed an interest rate swap on $50.0 million notional amount of our
7.375% Senior Notes. The terms of the interest rate swap are a semi-annual payment date of
February 1 and August 1, a floating rate option of the six-month LIBOR rate plus a spread of
3.76% and a termination date of August 1, 2008. The interest rate swap is accounted for as a fair
value hedge and because the terms of the debt and the payments to be received on the swap
coincide, the hedge is considered perfectly effective against the changes in the fair value of the
debt over its term. As of December 31, 2003, we recorded the fair market value of the interest
rate swap of $0.4 million in accrued liabilities (Note 9) with a corresponding decrease to the
hedged debt, with equal and offsetting unrealized gains and losses included in other income
(expense), net. As of December 31, 2002, we recorded the fair market value of the interest rate
swap of $0.4 million as other assets with a corresponding increase to the hedged debt, with equal
and offsetting unrealized gains and losses included in other income (expense), net. Interest
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payments are recognized through interest expense and are made and received on the first day of
each February and August, commencing February 1, 2003, and ending on the maturity date.
Since the interest rate is not known until the end of each semi-annual interest period, estimates
are used during such period based upon published forward-looking LIBOR rates. Any
differences between the estimated interest expense and the actual interest payment are recorded
to interest expense at the end of each semi-annual interest period. The interest rate swap reduced
interest expense in 2003 and 2002 by $1.1 million and $0.3 million, respectively.

6. Assets Held for Sale

Assets held for sale at December 31, 2003 and 2002 include our unoccupied Roxboro, North
Carolina facility and our WRI property in Fergus, Ontario both of which have been written down
to their estimated fair values less cost to sell ($4.8 million) at December 31, 2003. During 2003,
we lowered our estimates of the net realizable value of these assets by $3.9 million in
consideration of recent market conditions and new appraisals. Approximately $2.3 million of the
2003 write-down 1is included in the restructuring charge (see Note 21) and the remainder is
classified in discontinued operations (see Note 2). Although we believe we have appropriately
reduced the carrying values of all assets held for sale to their estimated recoverable amounts, net
of disposal costs where appropriate, actual results could be different and our result of operations
in future periods could reflect gains or losses on these assets.

7. Property, Plant and Equipment

Property, plant and equipment are as follows at December 31:

2003 2002
(In thousands)
Land and improvements $13,806 $12,581
Building and improvements 53,160 50,942
Machinery and equipment 280,465 273,346
Construction-in-progress 4,276 3,207

351,707 340,076

Less accumulated depreciation (153,165) (131,077)
Totals $198,542 $208,999
8. Deferred Charges
Deferred charges are as follows at December 31:

2003 2002
(In thousands)
Deferred debt issuance cost $10,668 $10,616
Patents and other 2,444 3,800
Unrecognized prior service cost for pensions 5,121 3,250

18,233 17,666
Less accumulated amortization (3.463) (3,855)
Totals $14,770 $13,811
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Deferred charges other than unrecognized prior service cost for pensions are subject to
amortization. Net deferred debt issuance cost of $7.5 million will be amortized over a weighted
average remaining life of 5.2 years resulting in $1.4 million of amortization expense in each of
the next five succeeding years beginning in 2004. In 2003, 2002 and 2001, we recorded $1.4
million, $1.4 million and $0.6 million of amortization expense related to deferred charges.

9. Accrued Liabilities

Accrued liabilities are as follows at December 31:

2003 2002
(In thousands)
Interest $6,953 $7,232
Income taxes 2,842 -
Reserve for restructuring 4,235 -
Fair value of derivative liabilities (Note 5) 4,285 (150)
Other 11,472 12,211
Totals $29,787 $19,293
10.  Financing Arrangements and Debt
Long-term debt consists of the following at December 31:
2003, 2002
(In thousands)
Senior Notes, 10.5%, due April 2009 $118,000 $118,000
Discount on 10.5% Senior Notes, original issue discount amortized over 7
years (1,069) (1,272)
Senior Notes, 7.375%, due August 2008 136,308 137,123
Discount on 7.375% Senior Notes, original issue discount amortized over
10 years (132) (161)
Netherlands facility, 5.13%, due on demand 1,201 1,205
Other foreign facilities 1,478 2,034
255,786 256,929
Less short-term borrowings (1,502) (1,217)
Totals $254,284 $255,712
Aggregate maturities of long-term debt are as follows:
(In thousands)
2004 $1,502
2005 294
2006 294
2007 294
2008 136,470
2009 116,932
Totals $255,786

On March 27, 2002, we obtained new financing agreements to replace our revolving credit
facility which was scheduled to mature on April 30, 2002. We issued $120 million in principal
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amount of 10.5% Senior Notes that will mature in 2009. The 10.5% Senior Notes were issued
pursuant to an Indenture, dated as of March 27, 2002, between us and Wachovia Bank, as
Trustee. The 10.5% Senior Notes (i) have interest payment dates of April 1 and October 1 of
each year; (i1) are redeemable after the dates and at the prices (expressed in percentages of
principal amount on the redemption date), as set forth below:

Year Percentage
April 1, 2006 105.250%
April 1, 2007 102.625%
April 1, 2008 and thereafter 100.000%

(iii) are senior unsecured obligations and are senior in right of payment to any of our future
subordinated obligations, (iv) are guaranteed by certain of our subsidiaries and (v) are subject to
the terms of the indenture governing our 10.5% Senior Notes, which contain certain covenants,
including covenants that limit our ability to incur indebtedness, make certain restricted payments
and dispose of certain assets.

We also entered into a secured revolving credit facility concurrently with the closing of the
10.5% Senior Notes offering. The secured revolving credit facility provides for up to a $37.5
million line of credit dependent on the levels of and secured by our eligible accounts receivable
and inventory. The secured revolving credit facility provides for interest at the Eurodollar rate
plus 2.5% or the U.S. base rate plus 1% and matures on March 27, 2005. Commitment fees on
the unused available portion of the facility are 0.5%.

As of December 31, 2003 and December 31, 2002, we had no outstanding borrowings under our
secured revolving credit facility. As of December 31, 2003, we had approximately $7.9 million
of standby letters of credit outstanding that are collateralized with the secured revolving credit
facility and approximately $29.2 million (subject to a $2 million excess availability requirement)
in additional borrowing availability thereunder. As of December 31, 2002, we had
approximately $5.6 million of standby letters of credit outstanding that were collateralized with
the secured revolving credit facility and approximately $31.9 million (subject to a $2 million
excess availability requirement) in additional borrowing availability thereunder.

In the third quarter of 2003, we and our lenders executed an amendment to the secured revolving
credit facility to change the minimum fixed charge coverage ratio for the third and fourth
quarters of 2003 from 1.10 to 1.05 and the minimum consolidated EBITDA requirement on a
rolling four-quarter basis for the third and fourth quarters of 2003 from $40.0 million and $42.0
million respectively, to $27.0 million for each quarter. The minimum fixed charge coverage
ratio for each quarter of 2004 of 1.10 and the minimum consolidated EBITDA requirement on a
rolling four-quarter basis for each quarter of 2004 of $55.0 million remains unchanged.

Our financial performance in the fourth quarter of 2003 prevented us from satisfying the terms of
the amendment to the secured revolving credit facility that we executed in the third quarter of
2003. On February 19, 2004, we and our lenders executed a waiver to the secured revolving
credit facility to waive compliance with the minimum consolidated EBITDA requirement and the
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minimum fixed charge coverage ratio for the quarter ended December 31, 2003. The financial
covenants of our secured revolving credit facility for 2004 have not been amended. Although we
cannot make any assurances that our lenders will agree to any modifications to our covenants in
the future, we anticipate remedying any potential financial covenant violations in 2004 by
extending and amending the secured revolving credit facility.

At December 31, 2003, we had outstanding $136.8 million in principal amount of 7.375% Senior
Notes due August 1, 2008. The 7.375% Senior Notes were issued pursuant to an Indenture,
dated as of August 4, 1998, between us and Wachovia Bank, as Trustee. The 7.375% Senior
Notes: (1) have interest payment dates of February 1 and August 1 of each year; (ii) are
redeemable at our option at a redemption price equal to the greater of (a) 100% of the principal
amount of the Senior Notes to be redeemed, or (b) the sum of the present value of the remaining
scheduled payments of principal and interest thereon from the redemption date to the maturity
date, discounted to the redemption date on a semiannual basis at a rate based upon the yield of
the specified treasury securities plus 25 basis points, plus, in each case, accrued interest thereon
to the date of redemption; (iii) are senior unsecured obligations and are pari passu in right of
payment with any of our existing and future senior unsecured indebtedness, including
borrowings under the Facility; (iv) are guaranteed by certain of our subsidiaries; and (v) are
subject to the terms of the Indenture, which limits our ability to incur indebtedness secured by
certain liens and to engage in sale/leaseback transactions.

Our financing agreements also contain covenants that among other things, require us to maintain
certain financial ratios and place other restrictions and limitations on us, including restrictions on
our payment of dividends, limitations on the issuance of additional debt and limitations on
investments, contingent obligations, the redemption of capital stock and the sale or transfer of
assets.

We have a credit facility with a Netherlands bank, payable on demand and providing for
available credit up to 1.8 million euros. At December 31, 2003 and 2002, we had outstanding
borrowings of $1.2 million under this facility.

In 2002, we obtained an interest free loan from the Portuguese Government in the amount of 1.9
million euros. Based on the performance of our Portugal facility and the terms of the loan, we
anticipate that the Portuguese Government will forgive 40% of the loan, or 0.7 million euros.
Accordingly, we classified 0.7 million euros of the loan as deferred income in 2003. The loan
balance at December 31, 2003 is 1.2 million euros which equates to $1.5 million U.S. dollars.
The loan provides for annual repayment beginning in June 2004 of $0.3 million (based on
current exchange rates). The loan matures in July 2008.

Interest expense is net of interest income and capitalized interest of $0.6 million and $0.1 million
in 2003, $0.5 million and $0.7 million in 2002 and $0.6 million and $1.1 million in 2001.
Interest expense is also net of interest income from loans to the discontinued operations of WRI
of $0.8 million in 2002 and $1.3 million in 2001.

In October 2002, we completed an interest rate swap on $50.0 million notional amount of our

7.375% Senior Notes. The interest rate swap resulted in a reduction to interest expense in 2003
and 2002 of $1.1 million and $0.3 million, respectively.
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11. Retirement and Pension Plans
U.S. Qualified Retirement Plan

We have a U.S. Retirement Plan that is a trusteed, noncontributory defined benefit pension plan
covering the majority of all our U.S. employees fulfilling minimum age and service
requirements. Benefits are based upon years of service and a prescribed formula based upon the
employee’s compensation.

The weighted average asset allocations for our U.S. Retirement Plan at December 31, 2003 and
2002 are as follows:

2003 2002
Equity securities 58% 51%
Debt securities 40 44
Cash and equivalents 2 5
Total 100% 100%

The investment policy of our U.S. Retirement Plan states that investments in assets should be in
accordance with the maximum and minimum ranges for each asset category as follows:

Minimum Maximum
Equity securities 30% 60%
Debt securities 40 70
Cash and equivalents 0 30

The investment policy of our U.S. Retirement Plan states that all assets selected for the portfolio
must have a readily ascertainable market value and must be readily marketable. The policy
expressly prohibits certain types of assets or transactions including commodities, futures, foreign
securities (other than those listed on the New York Stock Exchange), private placements,
warrants, purchasing of securities on margin, selling short, options, derivatives, interest rate
swaps, limited partnerships and real estate.

The investment policy of our U.S. Retirement Plan states that investments in equity securities
must be of good quality and diversified so as to avoid undue exposure to any single economic
sector, industry or group or individual security. The policy states that investments in debt
securities should be rated “A” or better, allowing debt securities with a rating of “BBB” as long
as the total amount rated “BBB” does not exceed 10% of the debt securities portfolio at the time
of purchase and as long as the debt securities portfolio maintains an overall rating of at least “A”.
The investment policy limits the debt securities of any one issuer, excluding investments in U.S.
Government guaranteed obligations, and states that no debt securities should have a maturity of
longer than thirty years at the time of purchase.

On December 31, 2003, our annual measurement date, the accumulated benefit obligation for our
U.S. Retirement Plan exceeded the fair value of pension plan assets. This difference is primarily
the result of changing our discount rate assumption to 6.25% in 2003 from 7.0% in 2002. As a
result and in accordance with SFAS No. 87, we have an additional minimum pension liability of
$17.7 million, reflected as an accumulated other comprehensive loss of $16.8 million and an
intangible asset of $0.9 million which is included in net deferred charges equal to the amount of
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unrecognized prior service cost. The amount charged to accumulated other comprehensive loss
before tax during 2003 arising from the change in the additional minimum pension liability was
$0.3 million, which decreased stockholders’ equity. The $17.7 million additional minimum
pension liability reflects a reduction in prepaid pension assets of $5.5 million and a $12.2 million
pension liability. In conjunction with the recognition of the additional minimum pension
liability, we also recorded a deferred tax asset and accumulated other comprehensive income of
$6.6 million.

The accumulated benefit obligation at December 31, 2003 and 2002 was $140.0 million and
$122.7 million, respectively. The amounts recognized in the Consolidated Balance Sheets before
taxes are as follows:

2003 2002
(In thousands)
Prepaid benefit cost $ - $ -
Accrued benefit liability (12,264) (7,843)
Intangible asset 885 1,123
Accumulated other comprehensive loss 16,845 16,582
Net amount recognized $5,466 $9.862

Certain assumptions utilized in determining the benefit obligations for the U.S. Retirement Plan
for the years ended December 31 are as follows:

2003 2002

Discount rate ‘ 6.25% 7.00%
Rate of increase in compensation 35 35

A summary of the components of net periodic pension cost for the U.S. Retirement Plan for the
years ended December 31 is as follows:

2003 2002 2001

(In thousands)

Service cost $3,963 $3,991 $3,859
Interest cost 9,145 9,087 9,045
Expected return on plan assets (10,052) (11,835) (12,613)
Amortization of prior service cost 137 136 134
Amortization of net actuarial loss 1,102 - -
Effect of curtailment i 102 - -
Net periodic pension cost $4,397 $1,379 $425

The amortization of our net actuarial loss in 2003 of $1.1 million is the amortization of total
unrecognized losses as of January 1, 2003 that exceeds 10% of our projected benefit obligation,
approximately $13.4 million, and is being amortized over the expected average remaining years
of service of the plan participants which is thirteen years.

Certain assumptions utilized in determining the net periodic benefit cost for the years ended
December 31 are as follows:

2003 2002 2001
Discount rate 7.00% 7.25% 7.75%
Rate of increase in compensation 35 4.0 4.0
Expected long-term rate of return on plan assets 9.0 9.5 9.5




The expected long-term rate of return on plan assets is selected by taking into account the
expected weighted averages of the investments of the assets, the fact that the plan assets are
actively managed to mitigate downside risks, the historical performance of the market in general
and the historical performance of the U.S. Retirement Plan assets over the past ten years. For the
ten year period ended December 31, 2003 and 2002, the U.S. Retirement Plan assets have
provided a weighted rate of return of 10.8% and 9.8%, respectively.

The following table sets forth a reconciliation of the projected benefit obligation for the years
ended December 31:

2003 2002

(In thousands)

Benefit obligation at the beginning of the year $132,132 $134,387
Service costs 3,962 3,991
Interest costs 9,145 9,087
Amendments - 33
Actuarial loss (gain) 16,180 (8,526)
Benefits paid (6,906) (6,840)
Curtailment (1,025) -
Benefit obligation at the end of the year $153,488 $132,132

The actuarial loss for the year ended December 31, 2003 results from a $1.7 million loss due to
personnel experience different than assumed and a $14.5 million loss due to the change in the
discount rate to 6.25% from 7.00%.

The actuarial gain for the year ended December 31, 2002 was comprised of three components:
(i) $10.0 million gain attributable to actual salary and personnel experience that is mostly related
to a 10% pay decrease for salaried participants for six months during 2001 and 2002; (ii) $3.0
million gain due to the change in the rate of compensation increases from 4.0% to 3.5%; and (111)
$4.5 million loss due to the change in the discount rate to 7.0% from 7.25%.

The following table sets forth a reconciliation of the plan assets for the years ended December
31:

2003 2002
(In thousands)
Fair value of plan assets at the beginning of the year $114,899 $127,726
Actual return on plan assets 19,775 (10,987)
Company contributions - 5,000
Benefits paid (6,906) (6,840)
Fair value of plan assets at the end of the year $127,768 $114,899

In 2004 and with regard to the U.S. Retirement Plan, we do not anticipate any mandatory
contribution requirements by funding regulations or laws, and we do not anticipate making any
voluntary contributions.
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The following table sets forth the funded status of the plan and the amounts recognized in our
consolidated balance sheets at December 31:

2003 2002
(In thousands)
Unfunded status $(25,720) ($17,233)
Unrecognized net actuarial loss 30,301 25,972
Unrecognized pension service costs 885 1,123
Prepaid pensions $5,466 $9,862

U.S. Nonqualified Pension Plans

We have two nonqualified pension plans in the United States. The Supplemental Benefit
Restoration Plan (the “Restoration Plan”) was established as of January 1, 1994 and is a non-
funded, defined benefit pension plan that provides benefits to employees identical to the benefits
provided by the U.S. Retirement Plan, except that under the U.S. Retirement Plan final average
annual compensation for purposes of determining plan benefits is currently capped at $200,000.
Benefits under the Restoration Plan are not subject to this limitation. However, Restoration Plan
benefits are offset by any benefits payable from the U.S. Retirement Plan.

On January 1, 2002, the Supplemental Executive Retirement Plan (the “Executive Plan”) was
established to provide retirement benefits to executives who are employed at the level of senior
vice president or above and who are approved for participation by the Compensation Committee
upon the recommendation of the Chief Executive Officer. In general, the Executive Plan
provides a monthly benefit to a participant at the normal retirement age of 65 of 55% of average
pay reduced by benefits under the U.S. Retirement Plan, the Restoration Plan and Social
Security. The annual benefit payable to the Chief Executive Officer is increased by $6,000 for
each year of service. Benefits become fully vested upon a change in control and are immediately
payable in the event of a termination of employment following the change in control. Prior to
2002, there was an Agreement for Special Executive Retirement Benefits for the Chief Executive
Officer (the “Agreement”). The Agreement was replaced by the Executive Plan.

The U.S. nonqualified pension plans use a December 31 measurement date.

On December 31, 2003, the accumulated benefit obligation for our nonqualified pension plans of
$6.3 million exceeded the plan’s accrued liability of $3.2 million. The plan had unrecognized
prior service cost of $3.5 million and thus an intangible asset equal to the additional minimum
liability of $3.2 million was established. The amounts recognized in the Consolidated Balance
Sheets before taxes are as follows:

2003 2002
(In thousands)
Accrued benefit liability $(6,330) $(3,464)
Intangible asset 3,174 1,181
Net amount recognized $(3,156) $(2,283)
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Certain assumptions utilized in determining the benefit obligations for the nonqualified pension
plans for the years ended December 31 are as follows:

2003 2002
Discount rate 6.25% 7.00%
Rate of increase in compensation 35 35

A summary of the components of net periodic pension cost for the nonqualified pension plans for
the years ended December 31 is as follows:

2003 2002 2001
(In thousands)
Service cost $152 $566 $195
Interest cost 430 230 110
Amortization of prior service cost 368 173 31
Amortization of net actuarial loss - 13 7
Net periodic pension cost $950 $982 $343

Certain assumptions utilized in determining the net periodic benefit cost for the years ended
December 31 are as follows:

2003 2002 2001
Discount rate 7.00% 7.25% 7.75%
Rate of increase in compensation 35 4.0 4.0
Expected long-term rate of return on plan assets N/A N/A N/A

The following table sets forth a reconciliation of the projected benefit obligation for the years
ended December 31:

2003 2002

(In thousands)

Benefit obligation at the beginning of the year $3,899 $1,867
Service costs 152 566
Interest costs 430 230
Amendments 2,471 1,409
Actuarial loss (gain) 531 99)
Benefits paid (77) (74)
Benefit obliJgation at the end of the year $7,406 $3,899

The following table sets forth a reconciliation of the plan assets for the years ended December
31:

2003 2002
{In thousands)
Fair value of plan assets at the beginning of the year $ - $ -
Company contributions 77 74
Benefits paid (77) (74)
Fair value of plan assets at the end of the year $ - $ -

In 2004, we anticipate contributing $80,000 to the U.S. nonqualified pension plans, equivalent to
the amount of benefits we anticipate paying.
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The following table sets forth the funded status of the plan and the amounts recognized in our
consolidated balance sheets at December 31:

2003 2002
(In thousands)
Unfunded status $(7,406) $ (3,899)
Unrecognized net actuarial loss 731 200
Unrecognized pension service costs 3,519 1,416
Accrued benefit cost $(3,156) $(2,283)

We also have 401(k) plans covering substantially all of our U.S. employees. We provide at our
discretion a match of employee salaries contributed to the plans. We recorded expense with
respect to these plans of $0.4 million in 2003, $0.3 million in 2002 and $1.3 million in 2001.
Beginning in September 2001 and continuing in 2003 we eliminated our match for all highly
compensated individuals and reduced our match for all other employees.

Canadian Plans

We sponsor a defined contribution profit-sharing retirement plan for our London, Ontario facility
employees who are required to contribute 4% of regular wages, subject to a maximum
contribution limit specified by Canadian income tax regulations. Employer contributions were
$0.4 million in 2003, $0.5 million in 2002 and $0.5 million in 2001.

We have established two noncontributory defined benefit pension plans covering substantially all
our employees at the Montreal, Quebec facility. The two plans are the Wolverine Tube (Canada)
Inc. Pension Plan for Salaried Employees (the “Salaried Plan”) and the Wolverine Tube
(Canada) Inc. Pension Plan for Operational Employees (the “Canada Operational Plan™). We
contribute the actuarially determined amounts annually into the plans. Benefits for the hourly
employees are based on years of service and a negotiated rate. Benefits for salaried employees
are based on years of service and the employee’s highest annual average compensation over five
consecutive years.

The Wolverine Ratcliffs Inc. Pension Plan for Operational Employees (the “WRI Plan”™)
covering hourly employees at our Fergus, Ontario facility whose operations were discontinued
was wound-up as of July 1, 2002 and a wind-up actuarial valuation was prepared as of that date.
The Salaried Plan was partially wound-up as of July 1, 2002 with regard to the termination of the
salaried employees who were working at the Fergus facility. The benefits payable under these
plans for our Fergus employees were not settled as of December 31, 2002, but we estimated in
our December 31, 2002 valuation the impact of the settlement. The benefits payable under these
plans were still not settled as of December 31, 2003 but were awaiting final approval from the
legislator. The pension liability recorded for the WRI Plan is $1.1 million and $0.9 million at
December 31, 2003 and 2002, respectively.

F-23




The weighted average asset allocation for our Salaried Plan, Canada Operational Plan and the
WRI Plan at December 31, 2003 and 2002 are as follows:

2003 2002
Canadian equity securities 30% 36%
Foreign equity securities 27 29
Debt securities 33 32
Cash and equivalents 10 3
Total 100% 100%

The investment policy of our three Canadian plans states that investments in assets should be in
accordance with the maximum and minimum ranges for each asset category as follows:

Minimum Maximum
Canadian equity securities 15% 35%
Foreign equity securities 20 30
Debt securities 33 53
Cash and equivalents 0 15

The investment policy of our Canadian plans states that all assets selected for the portfolio must
have a readily ascertainable market value and must be readily marketable. The policy expressly
limits the use of certain types of assets or transactions including commodities, futures, private
placements, warrants, purchasing of securities on margin, selling short, options, derivatives,
interest rate swaps and limited partnerships.

The investment policy of our Canadian plans states that investments in equity securities must be
of good quality and diversified so as to avoid undue exposure to any single economic sector,
industry or group or individual security. The policy states that investments in debt securities
should be rated “BBB” or better. The investment policy limits the debt securities of any one
issuer, excluding investments in federal government guaranteed obligations.

On December 31, 2003, our annual measurement date, the accumulated benefit obligation for our
Salaried Plan and the Canada Operational Plan exceeded the fair value of pension plan assets.
This difference is primarily the result of changing our discount rate assumption to 6.25% in 2003
from 6.75% in 2002. As a result and in accordance with SFAS No. 87, we have an additional
minimum pension liability of $3.3 million, reflected as an accumulated other comprehensive loss
of $2.2 million and an intangible asset of $1.1 million which is included in net deferred charges
equal to the amount of unrecognized prior service cost. The amount charged to accumulated
other comprehensive loss before tax during 2003 arising from the change in the additional
minimum pension liability was $0.1 million, which decreased stockholders’ equity. To record
the $3.3 million additional minimum pension liability, we decreased prepaid pension assets by
$0.6 million and recorded a $2.7 million pension liability. In conjunction with the recognition of
the additional minimum pension liability, we also recorded a deferred tax asset and accumulated
other comprehensive income of $0.7 million.
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The accumulated benefit obligation at December 31, 2003 and 2002 for the Salaried Plan and the
Canada Operational Plan was $21.6 million and $16.4 million, respectively. The amounts
recognized in the Consolidated Balance Sheets before taxes are as follows:

2003 2002
(In thousands)
Accrued benefit liability $(3,722) $(3,234)
Intangible asset 1,062 946
Accumulated other comprehensive loss 2,208 2,120
Net amount recognized $(452) $(163)

The discount rate utilized in determining the benefit obligations for the Canadian pension plans
was 6.25% and 6.75% for the years ended December 31, 2003 and 2002, respectively.

The expected rate of increase in compensation used in accounting for the Salaried Plan was 3.0%
for the years ended December 31, 2003, 2002 and 2001, and is not applicable in accounting for
the Canada Operational Plan for the same periods.

A summary of the components of net periodic pension cost for the pension plans for the years
ended December 31 are as follows:

2003 2002 2001

(In thousands)

Service cost $534 $486 $498
Interest cost 1,281 1,257 1,240
Expected return on plan assets (1,164) (1,603) (1,793)
Effect of settlement - 2,471 -
Amortization of prior service cost 87 91 73
Amortization of net actuarial loss (gain) 107 (3) (118)
Net periodic pension cost (benefit) $845 $2,699 ($100)

Certain assumptions utilized in determining the net periodic benefit cost for the years ended
December 31 are as follows:

2003 2002 2001
Discount rate 6.75% 7.00% 7.50%
Expected long-term rate of return on plan assets 7.50 8.50 8.50

The expected long-term rate of return on plan assets is selected by taking into account the
expected weighted averages of the investments of the assets, the fact that the plan assets are
actively managed to mitigate downside risks, the historical performance of the market in general
and the historical performance of the Canadian plans assets over the past ten years. For the ten
year period ending December 31, 2003 and 2002, the Canadian plans assets have provided a
weighted average rate of return of 7.8% and 8.7%, respectively.
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The following table sets forth a reconciliation
December 31:

of the benefit obligation for the years ended

2003 2002
(In thousands)
Benefit obligation at the beginning of the year $16,928 $18,465
Service costs 534 486
Interest costs 1,281 1,257
Amendments - 291
Actuarial loss (gain) 1,266 (207)
Benefits paid (1,281) (1,146)
Estimated settlement of benefits - (2,393)
Foreign currency exchange rate changes 3,916 175
Benefit obligation at the end of the year $22,644 $16,928

The following table sets forth a reconciliation of the plans assets for the years ended December

31

2003 2002
(Irn thousands)
Fair value of plan assets at the beginning of the year $13,158 $19,259
Actual return on plan assets 2,326 (1,611)
Company contribution 618 143
Benefits paid (1,281) (1,146)
Estimated settlement of benefits - (3.,647)
Foreign currency exchange rate changes 3,066 160
Fair value of plan assets at the end of the year $17,887 $13,158

In 2004, we anticipate providing approximately $0.9 million of contributions to the combined
plan assets of the Salaried Plan and the Canada Operational Plan and $1.1 million to settle our
benefit payment obligations for the WRI plan.

The following table sets forth the funded status of the plans and the amounts recognized in our
consolidated balance sheets at December 31:

2003 2002
(In thousands)
Unfunded status $(4,758) $(3,770)
Unrecognized net actuarial loss 3,244 2,656
Unrecognized pension service costs 1,062 946
Accrued benefit cost $(452) $ (163)

The tables above for the Canadian plans include the following amounts for the discontinued
operations of WRI in 2002 (see Note 2): a ($2.3) million decrease in benefit obligation; a ($3.7)
million decrease in plan assets; an accrued liability of $0.9 million; and $2.5 million in net
periodic benefit costs.

12.  Postretirement Benefit Obligation

We sponsor a defined benefit health care plan and life insurance plan that provides
postretirement medical benefits and life insurance to substantially all our full-time employees
who have worked ten years after age 50 to 52, and spouses of employees who die while
employed after age 55 and have at least five years of service. This plan is contributory, with
retiree contributions being adjusted annually.
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Net periodic postretirement benefit cost for the years ended December 31 includes the following
components:

2003 2002 2001

(In thousands)

Service cost $692 $613 8431
Interest cost 1,080 1,034 685
Amortization of prior service cost 145 126 126
Amortization of deferred gain (82) (126) (411)
Effect of special termination benefits 98 (386) 199
Effect of curtailment 20 - -
Net periodic postretirement benefit cost $1,953 $1,261 $1,030

The change in benefit obligation for the years ended December 31 includes the following
components:

2003 2002

(In thousands)

Benefit obligation at the beginning of the year $15,088 $15,032
Service cost 692 613
Interest cost 1,080 1,034
Participants’ contributions 633 504
Actuarial loss 1,727 21
Benefits paid (2,393) (2,030)
Special termination benefits 98 (401)
Curtailment 43) -
Foreign currency exchange rate changes 1,243 315
Benefit obligation at the end of the year $18,125 $15,088

The following table sets forth the status of the plan and the amounts recognized in our
consolidated balance sheets at December 31:

2003 2002
(In thousands)
Benefit obligation at end of year $18,125 $15,088
Unrecognized net actuarial gain (loss) (628) 1,135
Unrecognized prior service cost (502) (557
Net postretirement benefit obligation $16,995 $15,666

The weighted average discount rate used in determining the postretirement benefit obligation
was 6.25% at December 31, 2003 and 7.00% at December 31, 2002. The weighted average
discount rate used to determine net periodic benefit cost was 7.00% at December 31, 2003 and
7.25% at December 31, 2002.

For purposes of determining the cost and obligation for postretirement medical benefits, a 5%
annual rate of increase in the per capita cost of covered benefits (i.e., health care trend rate) was
assumed for our U.S. plan. A 7.5% annual rate of increase in the health care trend rate was
assumed for our Canadian plan, and is expected to decrease 1% per year to an ultimate rate of
4.5%. Assumed health care cost trend rates have a significant effect on the amounts reported for
health care plans. A one percent change in the assumed health care cost trend rate would have
had the following effects:
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1% Increase 1% Decrease

(In thousands)
Effect on total of service and interest cost components $101 $(79)
Effect on postretirement benefit obligation $1,140 $(907)

On December 8, 2003, President Bush signed into law a bill that expands Medicare, primarily
adding a prescription drug benefit for Medicare-eligible retirees starting in 2006. We anticipate
that the benefits we pay after 2006 will be lower as a result of the new Medicare provisions;
however, the retiree medical obligations and costs reported above do not reflect the impact of
this legislation. Deferring the recognition of the new Medicare provision’s impact is permitted
by Financial Accounting Standards Board Staff Position 106-1 due to open questions about some
of the new Medicare provisions and a lack of authoritative accounting guidance about certain
matters. The final accounting guidance could require changes to previously reported
information.

13. Environmental Remediation

We are subject to extensive environmental regulations imposed by federal, state, provincial and
local authorities in the U.S., Canada, China and Portugal with respect to emissions to air,
discharges to waterways, and the generation, handling, storage, transportation, treatment and
disposal of waste materials. We have received various communications from regulatory
authorities concerning certain environmental matters.

We have accrued undiscounted estimated environmental remediation costs of $1.2 million at
December 31, 2003, consisting of $0.2 million for the Decatur facility and $0.9 million for the
Ardmore facility. Based on information currently available, we believe that the costs of these
matters are not reasonably likely to have a material effect on our business, financial condition or
results of operations. However, actual costs related to environmental matters could differ
materially from the amounts we estimated and accrued at December 31, 2003 and could amount
to an aggregate exposure of $1.9 million if these environmental matters are not resolved as
anticipated.

14. Income Taxes

The components of (loss) income from continuing operations before income taxes for the years
ended December 31 are as follows:

2003 2002 2001
(In thousands)
UsS. $(62,579) $(6,933) $(170)
Foreign 10,018 15,418 15,957
Total $(52,561) $8.485 $15,787
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The provision for income taxes for the years ended December 31 consists of the following:

2003 2002 2001
(In thousands)
Continuing operations
Current expense (benefit):
U.S. Federal $(1,163) $(5,308) $2,675
Foreign 1,478 2,185 4,387
State 446 693 (732)
Total current 761 (2,430) 6,330
Deferred (benefit) expense:
U.S. (13,570) 2,547 (1,741)
Foreign (768) 1,198 (244)
Total deferred (14,338) 3,745 (1,985)
Total income tax (benefit) expense —continuing operations (13,577) 1,315 4,345
Income tax benefit — discontinued operations (800) (936) (12,100)
Total income tax (benefit) expense $(14,377) $379 $(7,755)

Deferred income taxes included in our balance sheets reflect the net tax effects of temporary
differences between the carrying amount of assets and liabilities for financial reporting purposes
and the carrying amount for income tax return purposes. Significant components of our deferred

tax assets and liabilities are as follows:

2003 2002
(In thousands)
Deferred tax liabilities:
Basis of property, plant and equipment $(31,653) $(31,522)
Prepaid pension (4,689) (4,034)
Other (2,011) (2,540)
Total deferred tax liabilities (38,353) (38,096)
Deferred tax asscts:
Environmental remediation 826 554
Net operating loss carryforward 25,056 12,281
Restructuring reserves 2,353 627
Inventory valuations 546 315
Pension obligation 14,766 12,988
Other 3,597 4,700
Total deferred tax assets 47,144 31,465
Valuation allowance (3,569) (2,385)
Total deferred tax assets net of valuation allowance 43,575 29,080
Net deferred tax asset (liability) $5,222 $(9,016)
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Reconciliation of differences between the statutory U.S. federal income tax rate and our effective
tax rate follows:

2003 2002 2001
(In thousands)
Income tax expense at federal statutory rate $(18,397) $2,885 $5,525
Increase (decrease) in taxes resulting from:
State and local taxes, net of federal benefit 533 443 185
Effect of difference in U.S. and foreign rates (1,765) (1,858) (1,363)
Goodwill impairment and other permanent differences 7,099 21 12
Other (1,047) (176) (14)
Income tax expense —continuing operations $(13,577) $1,315 $4,345

At December 31, 2003, we have U.S. federal, state and foreign net operating loss carryforwards
of $31 million, $138 million and $28 million, respectively. These net operating loss
carryforwards expire at various times beginning in 2016 through 2023. We have established
valuation allowances of $3.6 million and $2.4 million at December 31, 2003 and 2002,
respectively, to offset a portion of the deferred tax assets relating to state net operating losses.

The tax rate for our operations in China was 0% in 2001, reflecting our contractual tax holiday
agreement with the Chinese government. Under this agreement, the tax rate was increased to
7.5% beginning January 1, 2002 and will remain at this rate for the next three years, increasing in
2005 to a 15% maximum rate. We also have $1.5 million in government tax credits which may
be used to offset tax liabilities in Portugal through 2008. These credits are not reflected in
deferred tax assets at December 31, 2003 or 2002.

Undistributed earnings of our foreign subsidiaries amounted to approximately $93.1 million at
December 31, 2003. Those earnings are considered to be indefinitely reinvested and,
accordingly, no provision for U.S. federal and state income taxes has been provided thereon.
Upon distribution of those earnings in the form of dividends or otherwise, we would be subject
to both U.S. income taxes (subject to an adjustment for foreign tax credits) and withholding taxes
payable to the various foreign countries. Determination of the amount of unrecognized deferred
U.S. income tax liability is not practicable because of the complexities associated with its
hypothetical calculation. Withholding taxes of approximately $5.3 million would be payable
upon remittance of all previously unremitted earnings at December 31, 2003.
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15.  Accumulated Other Comprehensive Loss

The components of accumulated other comprehensive loss at December 31, are as follows:

Unrealized Minimum
Foreign Gain (Loss) on Pension Accumulated
Currency Cash Flow Liability Other
Translation Hedges, Netof  Adjustment,  Comprehensive
Adjustment Tax Net of Tax Loss
(In thousands)
Balance at December 31, 2000 $(14,320) $ - $ - $(14,320)
Activity in 2001 (5,681) (1,897) - (7,578)
Balance at December 31, 2001 (20,001) (1,897) - (21,898)
Activity in 2002 2,201 (140) (11,535) (9,474)
Reclassification adjustment for realized cash
flow hedge losses - 1,781 - 1,781
Balance at December 31, 2002 (17,800) (256) (11,535) (29,591)
Activity in 2003 17,383 1,662 (220) 18,825
Reclassification adjustment for realized cash
flow hedge losses - 256 - 256

Balance at December 31, 2003 $(417) $1,662 $(11,755) $(10,510)

16. Redeemable Cumulative Preferred Stock

We have 500,000 shares authorized for issuance of $1 par value cumulative preferred stock. At
December 31, 2003 and 2002, there are no shares of cumulative preferred stock issued and
outstanding. As of December 31, 2001, there were 20,000 shares of cumulative preferred stock
issued and outstanding that we redeemed on March 1, 2002 by paying $1.0 million in cash and
issuing 116,100 shares of our Common Stock at a share price of $8.61.

The cumulative preferred stock provided for annual dividends at the rate of $14 per share. The
dividends accrued quarterly whether declared or not, and compounded quarterly at 14% per
annum to the extent unpaid. At December 31, 2002 and 2001, all dividends had been paid. The
cumulative preferred stock is entitled to a preference, in liquidation, in the amount of $100 per
share, plus any accrued and unpaid dividends and any related interest.

17. Common Stock

All holders of Common Stock are entitled to receive dividends when and if declared by our
Board of Directors (the “Board™), provided that all dividend requirements of the cumulative
preferred stock have been paid. Additionally, the payment of dividends on our Common Stock is
restricted under the terms of our various financing agreements. To date, no dividends have been
paid to the holders of the Common Stock and there are no immediate plans to declare a dividend.
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The Board has adopted a Stockholder Rights Plan designed to protect the Company and its
stockholders from coercive, unfair or inadequate takeover bids. Pursuant to the Stockholder
Rights Plan, a dividend of one Preferred Share Purchase Right (a “Right”) was declared for each
share of Common Stock outstanding at the close of business on February 23, 1996. The Rights
are generally not exercisable until ten days after a person or group acquires, or commences a
tender offer that could result in the party acquiring, 15% of the outstanding shares of Common
Stock. Each Right, should it become exercisable, will enable the owner to buy one one-
thousandth of a share of newly created Series A Junior Participating Preferred Stock at an
exercise price of $175, and, in certain circumstances, to purchase shares of Common Stock at a
substantially reduced price. The Board is generally entitled to redeem the Rights at $0.01 per
Right at any time prior to the date they become exercisable. The Rights will expire on February
23, 2006.

18. Stock-Based Compensation Plans

The 2003 Equity Incentive Plan (the “2003 Equity Plan”) was adopted by the Board of Directors
on March 25, 2003 and was approved by the stockholders on May 14, 2003. The 2003 Equity
Plan provides for the issuance of awards in the form of stock options, restricted shares, stock
appreciation rights and other additional awards to key executives and employees. The maximum
number of shares of Common Stock that may be issued under the plan is limited to 850,000
shares, provided that no more than 250,000 shares may be issued in the form of awards other
than options or stock appreciation rights. The duration of the 2003 Equity Plan is ten years.

On March 22, 2001, the Board of Directors adopted the 2001 Stock Option Plan for Outside
Directors (the “2001 Directors’ Plan”) providing for the issuance of options for the purchase of
up to 250,000 shares of our Common Stock. The 2001 Directors’ Plan allows us to continue to
compensate and reward our directors upon the termination of the 1993 Directors’ Plan in 2003.
The terms of the 2001 Directors’ Plan are substantially the same as the terms of the 1993
Directors’ Plan.

The 1993 Equity Incentive Plan (the “1993 Equity Plan”) provided for the issuance of stock
options, restricted shares, stock appreciation rights, and other additional awards to key
executives and employees. The maximum number of shares issuable under the 1993 Equity Plan
was 2,075,000 at a price as determined by our Compensation Committee. All options granted
under the plan were issued at the market value at the date of the grant. Options granted prior to
1999 under the 1993 Equity Plan vested 20% on each anniversary thereafter and terminate on the
tenth anniversary of the date of grant. Options granted in 1999 and subsequent years under the
1993 Equity Plan vested 333% on each anniversary thereafter and terminate on the tenth
anniversary of the date of grant. Options granted under prior plans remain outstanding but are
governed by the provisions of the 1993 Equity Plan. The 1993 Equity Plan terminated by its
terms in 2003.

The 1993 Stock Option Plan for Outside Directors (the “1993 Directors’ Plan”) provided for the
issuance of stock options to outside directors at the fair market value on the date of grant. A
maximum of 185,000 shares were issuable under the 1993 Directors’ Plan. The initial options
granted at the time the Director joins the Board vest at 333% per year but must be held one year
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before being exercised. All subsequent options granted vest immediately. All options terminate
on the tenth anniversary of the date of grant. The 1993 Director’s Plan terminated in 2003.

In the third quarter of 2001, we made available to our U.S. and Canadian stock option holders
under the 1993 Equity Plan and the 1993 Directors’ Plan the right to exchange options whose
exercise price was $20.00 per share or greater, for new options to purchase one share for every
two shares exchanged. We made the exchange offer available because a large number of stock
options had exercise prices that were significantly higher than current trading prices of our
Common Stock, and thus the stock options did not provide our employees and outside directors
the incentive to acquire and maintain stock ownership in the Company and to participate in the
Company’s long-term growth and success. As a result of this exchange of options, 836,860
shares with an average option price of $30.48 were canceled, 38,000 of which were under the
1993 Directors” Plan. On April 11, 2002, six months and six business days after the date the
options were exchanged, we granted 383,075 stock options, 19,000 of which were under the
1993 Directors’ Plan. New options granted under the 1993 Equity Plan have an exercise price of
$8.60 per share, which was the closing price of our Common Stock on April 11, 2002. New
options granted under the 1993 Directors’ Plan have an exercise price of $8.84 per share which
was determined by the average market price of our stock on April 11, 2002 and the four
preceding trading days. A stock option holder must have continued to have been employed by us
or provide service to us through April 11, 2002 in order to have been eligible to receive the new
options granted.

Our stock option plans are summarized as follows:

2003 Equity 2001 1993 1993 Equity Weighted-
Incentive Directors”  Directors’ Incentive Average Exercise
Plan Plan Plan Plan Option Price Price
(Number of Shares)
Outstanding at - -
December 31, 2000 103,200 1,307,242 $4.44 - $40.25 $24.25
Granted - - 51,465 394,650 $11.84 - $16.57 $11.93
Exercised - - - (24,261) $4.44 - $13.69 $5.42
Forfeited - - (38,000) (841,957) $7.39 - $40.25 $30.20
Outstanding at - -
December 31, 2001 116,665 835,674 $5.28 - $37.68 $13.46
Granted - 26,362 59,724 570,638 $6.13-$11.35 $8.63
Exercised - - - (27,990) $5.28 - §7.39 $6.01
Forfeited - - (16,205) (89,400) $8.60 - $37.68 $19.19
Outstanding at
December 31, 2002 - 26,362 160,184 1,288,922 $6.13 - $25.25 $11.04
Granted 2,000 101,520 6,000 366,026 $4.05 - $5.86 $4.34
Exercised - - - - - -
Forfeited - - (5,000) (155,715) $4.05 - $22.25 $10.57
Outstanding at
December 31,
2003 2,000 127,882 161,184 1,499,233 $4.05 - $25.25 $9.30
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Exercisable at:

December 31, 2001 - - 116,665 223,961 $5.28 - $37.68 $14.78
December 31, 2002 - 26,362 160,184 723,813 $7.39-825.25 $11.12
December 31, - 127,882 161,184 912,810 $5.28 - 825.25 $10.71
2003

There were no options outstanding issued prior to August 1993. The number of options
outstanding, weighted average exercise price, weighted average remaining contractual life,
vested options and the weighted average exercise price of vested options outstanding at
December 31, 2003 were 1,790,299, $9.30, 6.9 years, 1,201,876 and $10.71, respectively.

The range of exercise prices of the outstanding options and exercisable options at December 31,
2003 are as follows:

Number of Number of Weighted Average
Weighted Average Exercise Price Exercisable Shares  Outstanding Shares Remaining Life
$0.00 - $5.99 107,523 466,050 9.1
$6.00 - $9.99 489,591 615,273 5.8
$10.00 - $14.99 545,696 649,743 6.6
$15.00 - $19.99 43,316 43,483 6.3
$20.00 - $25.25 15,750 15,750 4.0
Totals 1,201,876 1,790,299 6.9

In 2003, we awarded 39,083 shares of restricted stock under the 1993 Equity Plan, with a fair
value at the date of grant of $4.05 per share and 3,500 shares of restricted stock under the 2003
Equity Plan, with a fair value at the date of grant of $6.30 per share. These restricted shares vest
50% annually at the anniversary date of the grant. We recorded compensation expense with
respect to restricted stock awards of approximately $0.3 million in 2003 which is recognized on a
straight-line basis over the two year vesting period of the restricted stock grants.

19. Commitments

We lease certain properties such as motorized vehicles, distribution and warehousing space,
computers, office equipment and production testing equipment. Terms of the leases, including
purchase options, renewals and maintenance costs, vary by lease. Minimum future rental
commitments under our operating leases having non-cancelable lease terms in excess of one year
totaled approximately $10.3 million as of December 31, 2003 and are payable as follows: $3.3
million in 2004, $2.7 million in 2005, $1.5 million in 2006, $0.8 million in 2007, $0.4 million in
2008 and $1.6 million thereafter. Rental expense for operating leases was $3.3 million in 2003,
$4.9 million in 2002 and $2.9 million in 2001.

At December 31, 2003, we had commitments of $0.9 million for capital expenditures.

At December 31, 2003, we had a commitment to purchase in 2004 from an international supplier
copper alloy tube of $1.2 million.
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20.  Industry Segments and Foreign Operations

Our reportable segments are based on our three product lines: commercial products, wholesale
products and rod, bar and other products. Commercial products consist primarily of high value-
added products sold directly to original equipment manufacturers. Wholesale products are
commodity-type plumbing tube products, which are primarily sold to plumbing wholesalers and
distributors. Rod, bar and other products consists of products sold to a variety of customers and
includes our European distribution business.

The accounting policies for each of the reportable segments are the same as those described in
Note 1. We evaluate the performance of our operating segments based on sales and gross profit;
however, we do not allocate asset amounts and items of income and expense below gross profit
or depreciation and amortization.

Summarized financial information concerning our reportable segments is shown in the following
table:

Rod, Bar
Commercial Wholesale & Other Consolidated

(In thousands)

Year ended December 31, 2003:

Sales $442,471 $115,112 $38,741 $596,324
Gross profit (loss) 38,997 (271) 2,100 40,826
Year ended December 31, 2002:

Sales $421,234 $93,938 $35,351 $550,523
Gross profit 51,736 4,352 2,353 58,441
Year ended December 31, 2001:

Sales $444,209 $97,570 $41,335 $583,114
Gross profit 50,140 9,326 2,774 62,240

Our manufacturing operations are primarily conducted in the U.S. and Canada. We also have a
manufacturing facility in Shanghai, China and in 2001, we opened a manufacturing facility in
Esposende, Portugal.

In 2003, 2002 and 2001, no customer accounted for as much as 10% of our net sales.
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Sales by customer location and long-lived assets by geographic location of our facilities are as
follows:

Other Foreign
U.S. Canada Operations Consolidated

(In thousands)

Year ended December 31, 2003:

Sales $436,278 $79,439 $80,607 $596,324
Long-lived assets 252,077 33,106 14,374 299,557
Year ended December 31, 2002:

Sales $417,000 $78,000 $56,000 $551,000
Long-lived assets 288,459 30,563 12,679 331,701
Year ended December 31, 2001:

Sales $434,000 $81,000 $68,000 $583,000
Long-lived assets 294,413 31,820 10,291 336,524

21. Restructuring and Other Charges

During 2003, we recognized a restructuring charge of $15.1 million ($9.9 million net of tax).
We formalized a plan to terminate approximately 200, or 6% of our workforce. These primarily
represented salaried and indirect hourly employees and, to a lesser extent, direct hourly
employees, from all of our plants in North America. In conjunction with this plan, we accrued
and charged to expense $1.1 million for severance benefits for approximately 92 of these
employees. This reduction in workforce was deemed necessary in order to reduce costs in a
weak economic environment. As of December 31, 2003, we have made approximately $0.7
million of payments against the $1.1 million liability for severance benefits and most of the
terminations took place within the two-week period subsequent to September 28, 2003. As of
December 31, 2003, we have accrued $0.4 million of restructuring cost representing our
remaining cash obligations.

The 2003 restructuring charge also included: $10.4 million related to the closure of our
Booneville, Mississippi facility (discussed below); a $2.6 million write-down of assets held for
sale in Roxboro, North Carolina; a $0.3 million charge related to the write-off of impaired assets
at our Altoona, Pennsylvania facility; and $0.7 million of other charges. The impairment charge
for the assets held for sale in Roxboro, North Carolina was a result of writing down the land and
building to our revised, lower estimate of fair value. Demand for industrial facilities in this
geographic area is extremely weak due to the very slow industrial economy.

We announced in the third quarter of 2003 that we would close our Booneville, Mississippi
facility. The facility produced both smooth and enhanced industrial tube, primarily used by
residential and commercial air conditioner manufacturers and employed approximately 140
persons. We substantially completed the transition of production from the Booneville plant to
our other facilities as of December 31, 2003. The $10.4 million charge for our Booneville
facility includes a $8.9 million write-off of impaired assets, including a $2.6 million write-off of
spare parts and supplies related to these assets, $0.3 million of severance costs, and $1.2 million
of other costs required for the closure of the facility. In future quarters, we anticipate incurring
additional restructuring charges for the closure of this facility of approximately $1.6 million. We
anticipate that key decisions related to the final disposition and relocation of the Booneville
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equipment will be finalized during the first half of 2004. As of December 31, 2003, we have
accrued $3.8 million of restructuring cost, representing $2.6 million of impaired inventory, $0.2
million of impaired assets and $1.0 million of our remaining cash obligations. Annual savings
from this closure and reallocation of production are expected to be approximately $3.0 million.

During the third quarter of 2001, we recognized restructuring and other charges of $1.5 million
($1.0 million net of tax). We accrued and charged to expense $1.1 million for severance benefits
for approximately 40 salaried and hourly employees. We offered a voluntary separation program
to employees at several of our facilities due to lack of demand for these facilities’ products, the
criteria for which was dependent on the employee’s age, job duties and years of service. We
separated these employees in order to reduce costs for anticipated continued weakness in sales
volumes and mix and anticipated reductions of capacity utilization. We also accrued and
charged to expense a $0.2 million write-off of impaired assets and $0.2 million related to a
previously closed facility. As of December 31, 2001, we had separated 40 employees and had
accrued $0.3 million of restructuring cost representing our remaining cash obligations. In 2002
we paid approximately $0.3 million in cash related to the restructuring and anticipate no further
obligations.

22, (Loss) Earnings Per Share

The following table sets forth the computation of (loss) earnings per share for the years ended
December 31:

2003 2002 2001

(In thousands, except per share amounts)
(Loss) income from continuing operations $(38,984) $7,170 $11,442
Loss from discontinued operations, net of tax (1,637) (1,610) (31,240)
Net (loss) income (40,621) 5,560 (19,798)
Dividends on preferred stock - (58) (280)
Net (loss) income available to common shares $(40,621) $5,502 ($20,078)
Basic weighted average common shares 12,278 12,231 12,077
Dilutive stock options - 131 230
Diluted weighted average common and common

equivalent shares (1) 12,275 12,362 12,307
(Loss) earnings per common share—basic:
Continuing operations $(3.18) $0.58 $0.92
Discontinued operations (0.13) (0.13) (2.58)
Net (loss) income per common share —basic $(3.31) $0.45 ($1.66)
{Loss) earnings per common share—diluted:
Continuing operations $(3.18) $0.58 $0.91
Discontinued operations (0.13) (0.13) (2.54)
Net (loss) income per common share —diluted $(3.31) $0.45 ($1.63)

(1) For the years ended December 31, 2003, 2002 and 2001, there were 1.4 million, 1.5 million and 0.4 million anti-
dilutive or out-of-the-money stock options, respectively, that were excluded from the calculation of diluted weighted
average common and common equivalent shares.
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23. Quarterly Results of Operations (Unaudited)

The following is a summary of the unaudited quarterly results of operations for the years ended

December 31, 2003 and 2002:

2003 March 30 June 29 September 28 (1)  December 31 (2)
(In thousands, except per share amounts)
Net sales $143,497 $152,978 $144,099 $155,750
Gross profit 14,622 12,605 6,242 7,357
Income (loss) from continuing operations 638 99 (31,722) (7,999)
Loss from discontinued operations, net of

tax - - - (1,637)
Net income (loss) $638 $99 $(31,722) $(9,636)
Basic earnings (loss) per common share:
Continuing operations $0.05 $0.01 $(2.58) $(0.65)
Discontinued operations - - - (0.13)
Net income (loss) $0.05 $0.01 ~ $(2.58) $(0.78)
Diluted earnings (loss) per common share:
Continuing operations $0.05 $0.01 $(2.58) $(0.65)
Discontinued operations - - - (0.13)
Net income (loss) $0.05 $0.01 $(2.58) $(0.78)
2002 March 31 June 30 September 29 December 31
(In thousands, except per share amounts)
Net sales $137,543 $152,547 $134,817 $125,616
Gross profit 14,323 19,212 14,470 10,436
Income from continuing operations 1,688 3,486 1,827 169
Loss from discontinued operations, net of

tax - - - (1,610)
Net income (loss) $1,688 $3,486 $1,827 - $(1,441)
Basic earnings (loss) per common share:
Continuing operations $0.13 $0.28 $0.15 $0.01
Discontinued operations - - - (0.13)
Net income (loss) $0.13 $0.28 $0.15 ~ $(0.12)
Diluted earnings (loss) per common share:
Continuing operations $0.13 $0.28 $0.15 $0.01
Discontinued operations - - - (0.13)
Net income (loss) $0.13 $0.28 $0.15 $(0.12)

(1) During the quarter ended September 28, 2003, we recognized restructuring and other charges
of approximately $6.4 million ($4.3 million net of tax) (see Note 21) and a goodwill impairment
charge of $23.2 million (see Note 1).

(2) During the quarter ended December 31, 2003, we recognized restructuring and other charges
of approximately $8.7 million ($5.6 million net of tax) (see Note 21).
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24, Condensed Consolidating Financial Information

The following tables present condensed consolidating financial information for: (a) Wolverine
Tube, Inc. (the “Parent™) on a stand-alone basis; (b) on a combined basis, the guarantors of the
10.5% Senior Notes and 7.375% Senior Notes (“Subsidiary Guarantors”), which include TF
Investor, Inc.; Tube Forming, L.P.; Wolverine Finance, LLC; Wolverine China Investments,
LLC; Small Tube Manufacturing, LLC; Wolverine Joining Technologies, LLC; WT Holding
Company, Inc. and Tube Forming Holdings, Inc.; and (¢) on a combined basis, the Non-
Guarantor Subsidiaries, which include Wolverine Tube (Canada) Inc.; 3072452 Nova Scotia
Company; 3072453 Nova Scotia Company; 3072996 Nova Scotia Company; Wolverine Tube
Canada Limited Partnership; Wolverine Tube (Shanghai) Co., Limited; Wolverine European
Holdings BV; Wolverine Tube Europe BV; Wolverine Tube, BV; Wolverine Tubagem
(Portugal), Lda; Wolverine Joining Technologies Canada, Inc.; Wolverine Europe; and
Wolverine Asia, Limited. Each of the Subsidiary Guarantors is wholly-owned by Wolverine
Tube, Inc. The guarantees issued by each of the Subsidiary Guarantors are full, unconditional,
joint and several. Accordingly, separate financial statements of the wholly-owned Subsidiary
Guarantors are not presented because the Subsidiary Guarantors are jointly, severally and
unconditionally liable under the guarantees, and we believe separate financial statements and
other disclosures regarding the Subsidiary Guarantors are not material to investors. Furthermore,
there are no significant legal restrictions on the Parent’s ability to obtain funds from its
subsidiaries by dividend or loan.

The Parent is comprised of Alabama, Oklahoma, Tennessee, and Mississippi manufacturing
operations and certain corporate management, sales and marketing, information services and
finance functions.

Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Statements of Income
For the Year Ended December 31, 2003

Non-
Subsidiary Guarantor
Parent Guarantors Subsidiaries Eliminations Consolidated
(In thousands)
Net sales $318,244 $123,524 $199,438 $(44,882) $596,324
Cost of goods sold 310,968 107,229 182,183 (44,882) 555,498
Gross profit 7,276 16,295 17,255 - 40,826
Selling, general and administrative expenses 24,318 3,296 4,489 32,103
Restructuring charges 14,157 503 397 15,057
Operating (loss) income from continuing operations (31,199) 12,496 12,369 (6,334)
Other expenses (income):
Interest expense, net 21,829 (13) (598) 21,218
Amortization and other, net 8,915 (10,151) 3,092 1,856
Goodwill impairment 23,153 - - 23,153
(Loss) income from continuing operations before
income taxes (85,096) 22,660 9,875 (52,561)
Income tax (benefit) provision (20,589) 8,099 (1,087) (13,577)
(Loss) income from continuing operations (64,507) 14,561 10,962 (38,984)
Loss from discontinued operations, net of tax - - (1,637) (1,637)
Equity in earnings of subsidiaries 23,886 - - (23,886) -
Net (loss) income $(40,621) $14,561 $9,325 $(23,886) $(40,621)
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Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Statements of Income
For the Year Ended December 31, 2002

Non-
Subsidiary Guarantor
Parent Guarantors Subsidiaries Eliminations Consolidated
(In thousands)
Net sales $293,035 $119,340 $177,766 $(39,618) $550,523
Cost of goods sold 271,871 102,591 157,238 (39,618) 492,082
Gross profit 21,164 16,749 20,528 - 58,441
Selling, general and administrative expenses 24,137 2,904 3,575 - 30,616
Operating (loss) income from continuing operations (2,973) 13,845 16,953 - 27,825
Other expenses (income):
Interest expense, net 20,489 (24) (784) - 19,681
Gain on extinguishment of debt (1,349) - - - (1,349)
Amortization and other, net 4,145 (5,041) 1,904 1,008
Loss (income) from continuing operations before
income taxes (26,258) 18,910 15,833 - 8,485
Income tax (benefit) provision (9,530) 7,461 3,384 - 1,315
{Loss) income from continuing operations (16,728) 11,449 12,449 - 7,170
(Loss) income from discontinued operations, net of
tax (L,117) (801) 308 - (1,610)
Equity in earnings of subsidiaries 23,405 - - (23,405) -
Net income $5,560 $10,648 $12,757 $(23,405) $5,560
Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Statements of Income
For the Year Ended December 31, 2001
Non-
Subsidiary Guarantor
Parent Guarantors Subsidiaries Eliminations Consolidated
(In thousands)
Net sales $307,498 $126,716 $178,544 $(29,644) $583,114
Cost of goods sold 276,764 114,237 159,517 (29,644) 520,874
Gross profit 30,734 12,479 19,027 - 62,240
Selling, general and administrative expenses 23,755 4,853 3,646 - 32,254
Restructuring and other charges 1,089 397 60 - 1,546
Operating income from continuing operations 5,890 7,229 15,321 - 28,440
Other expenses (income):
Interest expense, net 14,895 (153) (1,642) - 13,100
Amortization and other, net 2,515 (4,483) 1,521 - (447)
(Loss) income from continuing operations before
income taxes (11,520) 11,865 15,442 - 15,787
Income tax (benefit) provision (4,674) 4,893 4,126 4,345
(Loss) income from continuing operations (6,846) 6,972 11,316 11,442
Loss from discontinued operations, net of tax - - (31,240) - (31,240)
Equity in losses of subsidiaries (12,952) - - 12,952 -
Net {loss) income ${19,798) $6,972 $(19,924) $12,952 $(19,798)
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Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

December 31, 2003
Non-
Subsidiary Guarantor
Parent Guarantors Subsidiaries Eliminations Consolidated
(In thousands)
Assets
Current assets
Cash and equivalents $8,530 $ - $37,559 $ - $46,089
Accounts receivable, net 7,119 54,931 24,775 - 86,825
Inventories 45,833 33,139 29,033 - 108,005
Prepaid expenses and other 12,156 408 218 - 12,782
Total current assets 73,638 88,478 91,585 - 253,701
Property, plant and equipment, net 126,642 30,838 41,062 - 198,542
Deferred charges, net 13,087 291 1,392 - 14,770
Goodwill, net - 75,505 1,654 - 77,159
Assets held for sale 3,100 - 1,697 - 4,797
Investments 4,289 - - - 4,289
Investments in subsidiaries 409,796 302 - (410,098) -
Total assets $630,552 $195.414 $137,390 $(410,098) $553,258
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable $17,813 $12,966 $16,724 $ - $47,503
Accrued liabilities 15,441 8,073 6,273 - 29,787
Short-term borrowings - - 1,502 - 1,502
Intercompany balances 131,590 (123,304) (8,286) - -
Total current liabilities 164,844 (102,265) 16,213 - 78,792
Deferred income taxes 3,098 7,385 (10,124) - 359
Long-term debt 253,107 - 1,177 - 254,284
Pension liabilities 18,594 - 3,722 - 22,316
Postretirement benefit obligation 10,406 - 6,589 - 16,995
Accrued environmental remediation 1,152 - 9 - 1,161
Total liabilities 451,201 (94,880) 17,586 - 373,907
Stockholders® equity 179,351 290,294 119,804 (410,098) 179,351
Total liabilities and stockholders’ equity $630,552 $195,414 $137,390 $(410,098) $553,258
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Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

December 31, 2002
Non-
Subsidiary Guarantor
Parent Guarantors Subsidiaries Eliminations Consolidated
(In thousands)
Assets
Current assets
Cash and equivalents $22,461 $ - $31,459 $ - $53,920
Accounts receivable, net 275 43,027 21,910 - 65,212
Inventories 47,731 15,964 21,790 - 85,485
Refundable income taxes 10,796 (2,703) (1,746) - 6,347
Prepaid expenses and other 5,032 2,496 527 - 8,055
Total current assets 86,295 58,784 73,940 - 219,019
Property, plant and equipment, net 140,036 33,727 35,236 - 208,999
Deferred charges, net 12,411 23 1,377 - 13,811
Goodwill, net 23,154 75,521 1,425 - 100,100
Assets held for sale 5,428 - 3,363 - 8,791
Investments in subsidiaries 368,585 302 - (368,887) -
Total assets $635,909 $168,357 $115,341 $(368,887) $550,720
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable $18,310 $2,714 $9,267 $(DH $30,290
Accrued liabilities 10,831 1,001 7,461 - 19,293
Short-term borrowings - - 1,217 - 1,217
Intercompany balances 116,757 (118,477) 1,720 - -
Total current liabilities 145,898 (114,762) 19,665 [€))] 50,800
Deferred income taxes 12,321 7,385 (7,804) - 11,902
Long-term debt 253,689 - 2,023 - 255,712
Pension liabilities 11,307 - 3,233 - 14,540
Postretirement benefit obligation 10,602 - 5,064 - 15,666
Accrued environmental remediation 1,457 - 8 - 1,465
Total liabilities 435,274 (107,377) 22,189 () 350,085
Stockholders’ equity 200,635 275,734 93,152 (368,886) 200,635
Total liabilities and stockholders’ equity $635,909 $168,357 $115,341 $(368,887) $550,720
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Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
For the Year Ended December 31, 2003

Non-
Subsidiary Guarantor
Parent Guarantors Subsidiaries Eliminations Consolidated

(In thousands)
Operating Activities
(Loss) income from continuing operations $(40,621) $14,561 $10,962 $(23,886) $(38,984)
Depreciation and amortization 12,532 3,538 2,939 - 19,009
Deferred income taxes (11,776) - (765) - (12,541)
Other non-cash itenis 316 50 - - 366
Non-cash portion of restructuring charge 11,690 326 - - 12,016
Goodwill impairment 23,153 - - - 23,153
Equity in earnings of subsidiaries (23,886) - - 23,886 -
Changes in operating assets and liabilities 13,889 (11,217) (5,442) - (2,770)
Net cash (used for) provided by operating activities (14,703) 7,258 7,694 - 249
Investing Activities
Additions to property, plant and equipment (4,450) (634) (885) - (5,969)
Investments in rabbi trust (4,289) - - - (4,289)
Other 6 - 6 - 12
Net cash used for investing activities (8,733) (634) (879) - (10,246)
Financing Activities
Financing fees and expenses paid (52) - - - (52)
Net (payments) borrowings on revolving credit

facilities (551) 551 (1,122) - (1,122)
Intercompany borrowings (payments) 9,915 (7,175) (2,740) - -
Other financing activities - - (6) - (6)
Net cash provided by (used for) financing activities 9,312 (6,624) (3,868) - (1,180)
Effect of exchange rate on cash and equivalents 193 - 2,452 - 2,645
Net cash (used for) provided by continuing

operations (13,931) - 5,399 - (8,532)
Net cash provided by discontinued operations - - 701 - 701
Net (decrease) increase in cash and equivalents (13,931) - 6,100 - (7,831)
Cash and equivalents at beginning of period 22,461 - 31,459 - 53,920
Cash and equivalents at end of period $8,530 $ - $37,559 $ - $46,089
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Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
For the Year Ended December 31, 2002

Non-
Subsidiary Guarantor

Parent Guarantors Subsidiaries Eliminations Consolidated
(In thousands)
Operating Activities
Income from continuing operations $6,677 $11,449 $12,449 $(23,405) $7,170
Depreciation and amortization 12,392 3,381 2,643 - 18,416
Other non-cash items (4,623) 2,720 244 - (1,659)
Equity in earnings of subsidiaries (23,405) - - 23,405 -
Changes in operating assets and liabilities 13,267 2,638 1,604 - 17,509
Net cash provided by operating activities 4,308 20,188 16,940 - 41,436
Investing Activities
Additions to property, plant and equipment (5,120) (986) (1,641) - (7,747)
Other (1) - 1 - -
Net cash used for investing activities (5,121) (986) (1,640) - (7,747)
Financing Activities
Financing fees and expenses paid (8,687) - - - (8,687)
Net payments on revolving credit facilities (97,907) - (465) - (98,372)
Intercompany borrowings (payments) 27,309 (18,351) (8,958) - -
Net increase in note payable - - 2,021 - 2,021
Proceeds from issuance of senior notes 118,546 - - - 118,546
Retirement of senior notes (13,901) - - (13,901)
Issuance of common stock 89 - - 89
Redemption of preferred stock (1,000) - - - (1,000)
Dividends paid on preferred stock (58) - - - (58)
Net cash provided by (used for) financing activities 24,391 (18,351) (7,402) - (1,362)
Effect of exchange rate on cash and equivalents - (50) 924 - 874
Net cash provided by continuing operations 23,578 801 §,822 - 33,201
Net cash used for discontinued operations (1,117) (801) (102) - (2,020)
Net increase in cash and equivalents 22,461 - 8,720 - 31,181
Cash and equivalents at beginning of period - - 22,739 - 22,739
Cash and equivalents at end of period $22,461 $ - $31,459 $ - $53,920
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Wolverine Tube, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
For the Year Ended December 31, 2001

Non-
Subsidiary Guarantor

Parent Guarantors Subsidiaries Eliminations Consolidated
(In thousands)
Operating Activities
Income (loss) from continuing operations $(19,798) $6,972 $11,316 $12,952 S11,442
Depreciatton and amortization 11,029 5,393 2,257 - 18,679
Non-cash portion of restructuring and other charges 889 642 - - 1,531
Other non-cash items (735) (2,583) 1,823 - (1,495)
Equity in earnings of subsidiaries 12,952 - - (12,952) -
Changes in operating assets and liabilities 5,937 (7,849) (1,598) - (3,510)
Net cash provided by operating activities 10,274 2,575 13,798 - 26,647
Investing Activities
Additions to property, plant and equipment (19,441) (1,447) (6,724) - (27,612)
Other (1,530) 3 (74) - (1,601)
Net cash used for investing activities 20,971) (1,444) (6,798) - (29,213)
Financing Activities
Net borrowings on revolving credit facilities 16,505 - 219 - 16,724
Intercompany borrowings (payments) (5,658) (1,131) 6,789 - -
Net decrease in note payable - - (320) - (320)
Issuance of common stock 130 - - - 130
Dividends paid on preferred stock (280) - - - (280)
Net cash provided by (used for) financing activities 10,697 (1,131) 6,688 - 16,254
Effect of exchange rate on cash and equivalents - - (1,139 - (1,139)
Net cash provided by continuing operations - - 12,549 - 12,549
Net cash used for discontinued operations - - (13,268) - (13,268)
Net decrease in cash and equivalents - - (719) - (719)
Cash and equivalents at beginning of period - - 23,458 - 23,458
Cash and equivalents at end of period $ - $ - $22,739 $ - $22,739
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Report of Ernst & Young LLP, Independent Auditors

The Board of Directors and Shareholders
Wolverine Tube, Inc.

We have audited the accompanying consolidated balance sheets of Wolverine Tube, Inc. and
Subsidiaries as of December 31, 2003 and 2002, and the related consolidated statements of
operations, stockholders’ equity and cash flows for each of the three years in the period ended
December 31, 2003. Our audits also included the financial statement schedule listed in the index
at Item 15(a) (2). These financial statements and schedule are the responsibility of the
Company’s management. Qur responsibility is to express an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the consolidated financial position of Wolverine Tube, Inc. and Subsidiaries at December 31,
2003 and 2002, and the consolidated results of their operations and their cash flows for each of
the three years in the period ended December 31, 2003, in conformity with accounting principles
generally accepted in the United States. Also, in our opinion, the related financial statement
schedule, when considered in relation to the basic financial statements taken as a whole, presents
fairly in all material respects the information set forth therein.

As discussed in Note 1 to the consolidated financial statements, in fiscal 2002 the Company
changed its method of accounting for goodwill.

/s/ Emnst & Young LLP
February 26, 2004

Birmingham, Alabama
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WOLVERINE TUBE, INC. AND SUBSIDIARIES
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS

Balance Charged to Charged to Balance at
Beginning of Cost and Other End of
Description Period Expenses Accounts Deductions Period
(In thousands)
YEAR ENDED DECEMBER 31, 2003:
Deducted from assets accounts:
Reserve for sales returns and allowances $508 $327 s - $(177) (1) $658
Allowances for doubtful accounts 481 238 (247 (35) (2) 437
YEAR ENDED DECEMBER 31, 2002:
Deducted from assets accounts:
Reserve for sales returns and allowances 699 249 (187) (253) (1) 508
Allowances for doubtful accounts 1,823 492 - (1,834) (2) 481
YEAR ENDED DECEMBER 31, 2001:
Deducted from assets accounts:
Reserve for sales returns and allowances 494 358 (153) - 699
Allowances for doubtful accounts 439 1,697 (112) $(201) (2) 1,823

" Reduction of reserve, net of translation adjustments, for actual sales returns and allowances.

@ Uncollectible accounts written off from both continuing and discontinued operations, net of
translation adjustments and recoveries.
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Exhibit
Number

33

21
23

31.1

31.2

32.1

32.2

EXHIBIT INDEX

Sequential
Description Page Number

Secretary’s Certificate dated February 6, 2004 attached to

a complete copy of the Bylaws of the Company as
amended May 22, 1997.

List of Subsidiaries
Consent of Ernst & Young LLP, Independent Auditors

Certification of the Chief Executive Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Executive Officer pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.




WOLVERINE TUBE, INC. AND SUBSIDIARIES
EXHIBIT 21—SUBSIDIARIES OF REGISTRANT

State or Other Jurisdiction of
Name Incorporation

Small Tube Manufacturing, LLC Delaware

Tube Forming, LP Delaware
Wolverine Europe (EURL) France
Wolverine Europe Holdings, B.V. The Netherlands
Wolverine Finance Company, LLC Tennessee
Wolverine Joining Technologies, LLC Delaware
Wolverine Joining Technologies Canada, Inc. Canada
Wolverine Tube Europe B.V. The Netherlands
Wolverine Tube, B.V. The Netherlands
Wolverine Tube (Canada) Inc. Canada
Wolverine Tube (Shanghai) Co. Ltd. China
Wolverine Asia, Ltd. Hong Kong
Wolverine Tubagem Portugal, LDA Portugal

TF Investor, Inc. Delaware

Tube Forming Holdings, Inc. Delaware

WT Holding Company, Inc. Delaware

3072451 Nova Scotia Company

3072452 Nova Scotia Company

30724531 Nova Scotia Company

Wolverine Tube Canada Limited Partnership

Wolverine China Investments, LLC

Nova Scotia
Nova Scotia
Nova Scotia
New Brunswick

Delaware



EXHIBIT 23

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference in (i) the Registration Statement (Form S-8 No. 33-
73550) pertaining to the 1993 Equity Incentive Plan of Wolverine Tube, Inc.; (ii) the
Registration Statement (Form S-8 No. 33-73490) pertaining to the 1993 Stock Option Plan for
Outside Directors of Wolverine Tube, Inc.; (iii) the Registration Statement (Form S-8 No. 33-
87687) pertaining to the Savings Plan of Wolverine Tube, Inc.; (iv) the Registration Statement
(Form S-8 No. 333-67958) pertaining to the 1993 Equity Incentive Plan of Wolverine Tube, Inc.;
(v) the Registration Statement (Form S-8 No. 333-67968) pertaining to the 1993 Stock Option
Plan for Outside Directors of Wolverine Tube, Inc.; (vi) the Registration Statement (Form S-8
No. 333-67972) pertaining to the 2001 Stock Option Plan for Outside Directors of Wolverine
Tube, Inc.; and (vii) the Registration Statement (Form S-8 No. 333-108003) pertaining to the
2003 Equity Incentive Plan of Wolverine Tube, Inc. of our report dated February 26, 2004 with
respect to the consolidated financial statements and schedule of Wolverine Tube, Inc., included
in the Annual Report (Form 10-K) for the year ended December 31, 2003.

/s/ Ernst & Young LLP

March 12, 2004

Birmingham, Alabama
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Executive Vice President, Chief Financial Officer
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Senior Vice President,
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BOARD OF DIRECTORS

Dennis Horowitz
Chairman, President and Chief Executive Officer,
Wolverine Tube, Inc.

James E. Deason
Executive Vice President, Chief Financial Officer
and Secretary,
Wolverine Tube, Inc.

Chris A. Davis
Chairman of the Board and
Chief Executive Officer,
McLeodUSA Incorporated — a provider of
telecommunications and related services
Director since 1997

Garry K. Johnson

Senior Vice President, Sales

Massoud Neshan
Senior Vice President, Technology

Keith I, Weil
Senior Vice President,

Tubing Products

John L. Duncan
Retired President and Chief Executive Officer,
Martin Industries, Inc. —a manufacturer
of pre-engineered fireplaces, gas heaters,
gas logs and related equipment
Retired President and Chief Executive Officer,
Murray Ohio Manufacturing Co. —a
manufacturer of lawnmowers and bicycles
Director since 1993

Thomas P. Evans
Executive Vice President,
Permal Asset Management ~ an asset manager
Director since 1995

W. Barnes Hauptfuhrer
Co-Head of Corporate & Investment Banking
Division and Senior Executive Vice President,

Thomas A. Morton

Vice President of Purchasing and Logistics

Allan J. Williamson

Corporate Controller

Gail O. Neuman
Retired Vice President, Human Resources,
and General Counsel,
Nissan Motor Manufacturing Corporation U.S.A. ~
a vehicle manufacturer
Director since 1997

Jan K. Ver Hagen
Retired Senior Vice President reporting to the
President, Emerson Electric Co. — a manufacturer
and marketer of electronic and electrical products
Director since 1996

Wachovia Corporation —a financial services corporation

Director since 1998
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ANNUAL MEETING OF
STOCKHOLDERS

The 2004 Annual Meeting will be held at
8:30 a.m. EDT on Thursday, May 20, 2004
at The Regency Hotel, 540 Park Avenue,
New York, New York 10021.

On March 31, 2004, there were 277 stockholders
of record. The closing price of the Company’s
Common Stock was $6.30 on December 31, 2003.
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INVESTOR RELATIONS CONTACT
James E. Deason

Wolverine Tube, Inc.

200 Clinton Avenue West

Suite 1000

Huntsville, Alabama 35801

(256) 580-3959 Telephone

(256) 580-3993 Facsimile

ANNUAL REPORT ON FORM 10-K

A copy of Wolverine Tube, Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2003,
filed with the Securities and Exchange Commission,

is enclosed herewith.







